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CAMBRIDGE ON THE MoVE! 
WoRKSHOPS AND RETREATs: THEY CAME FROM BosTON TO TAIWAN 

CtoMBR/DG£ HIGHUGHTED ON NBC BOSTON AFF/UioTE WBZ,1V! (su pal(~ 91 

Hm1stn11 • I·O.y WortuhOp! f..os An.rri' J • Udy ~br· 
idJe pre:KniS 10 FOod For All! Son Di4*'it' • Retre~i ! /It~~~ 
Jtrsry • Rare.a1! BtUfiW • Retn:al ~ ' 

On The Move 

Oc&obcr and Novembtr--cxcitin&, month~ for Cambr­
idl<! Linda Hcvcm. Dr. Nan Bmuc:l. Udy Cambridg< 
Bortw3Lazou-. Lynne Murplly. and special Consulwu Cecelia 
Chen. panicipatcd in rneeain11 throu,hour the countr:y. First 
seop: Hous10n. when u 1-cby wcxt.sbop desi,.ed to unif~ 

pei"SSNNI dc',·cJopmenc with busincu acumen. Nom. LyJmt 
and Linda w0rtcd with 0 J I'OUP of :!5 brou¥ht t()fether b) 
Donn• Du~an. Circle of Champion•. AhhouBh success wtth 
lhc produca brourht thc:m 1n1o Cunbridf:c:. it is 1heir personal 
sr~n~:m 1h.a1 conrribures to their succcs~. 

Ttus full-da~· WOrtlShopCOVC~d .. hOW·It·· , •· 00 hamCSSIO;: 

cne~ s..une s1renJih~ 10 J•vc their CambridJ!C buSIOC)) h:­
ncv.·ed encr!_!~ . At the same t ime. t he: wad. shop p<nnted 0 1.0: 

~~~ thai can be scumblint; bloc~s to boch your business an~ 
pcr50nal proJram. Simple steps on how.1o de.-I with and OYt.!'· 
come these bloc~~ wcrr di);(u~tJ. 

Na1ural Markels 

A hi! hlip-hl or this C'.ICIItn¥ dly won Ceceh:a Chen. ·a 
spec:i1l ne~· Consultant from Taiwan and a s&erhn~ c:Aampk 
of "'natw-at mart.cu*'.st\arine news about her T aiwan Cam­
bridF< busi~ss. Cecelia. who maR.cts Cambrid~< product> 
lhroutrh beauricians and spn. spcttc cnthusiiSUCIII~ about 
how well occcpttd Combridre products and provams ho•·r 
been in her counuy. 

n.. Hoollon ,...,..p olso included Marie Comer, an insp•· 
rouon to nwty. who los• 40 pound$ ond has kept it off for : 
ycotS. Recently Morie sole sourced. l<><ing an odditional I~ 
pound$. She's tit. (eelstt=lendous.andlootsfanwtic! One 
or her sccn:ts is Super O.u.--chrec times I day. Plus. UY!o. 

Comituud on fHJ/lT -" 
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THEARTOF 

STRATEGIC 

VISION·~· 

Season's Greetings! 

d<SIJn<d toy lh: licld. 
In July Janice Jones 1old 

,. she was losing her "zip" 
.. .she .... il bocl~ ... lhe 
Boslon Re~Ra~ she is Oying! 

In July Ann Wculer asked 
11\al Quesrions and An<wen;· 
bemadcrudilyavailablc. and 
thc:y hove ~n d<sit~ned inro 
ourupcom1n1 l'rof!nm Guide. 

IDJuly Donna O..,anaal<d 
WI she was lool<inJ for dra· 
maaic ~sulu tn her busines~. 
Who1 hu happened? Since our 
Ocrohcr worl<slrop, •he has 
dramackally risen 10 a whole­
new professtonaiJncl 1i\ling 
nutrilional lecture• 11 the 
Univnsi1y and cl..,.,inr a fee 
for her suppon f'OUI'>· 

Thr year..end holida~s arc 
ah,·.ays a 11~ for rcflrcuoo 
and ~wal. J have been K­

viewinf: the las1 6 months of 
events since my vt:ry fiDt con­
vcn.acions in July w ith Cam­
bridle Leader>. 

Sill<'t July. Nan. Lynne 
and I hove collaborl1ed in lire 
devcJopmcnt of cratninJ pro· 
,..,..s and mal<rials thai od­
dr<U 111< needs yoo hove de­
K'ribe:d. Qu,.. curriculum is 
d<silO<d 10 help you rn man­
a~inr your wdt:hf and your 
business. My initial tana we~ wuh 

the: Circle of Champions and 
at chat time I wanced ro know 
from lhem lhe problems nccd­
ini co ~ addre"sscd. and \lo'h;u 
would mlllkt their businr5~C'' 
better. 

It has lxcn gnuifyin~ fur 
me to realize how much ha' 
been accomplished smcc I fif:\t 
.spoke with rhc Circle o f Cham­

pions.. 
In July Paul POTker lold 

~ 'A'C' needed somC" posim·f' 
~i.a. lnthc:se lasuv.·omonth' 

Combrid¥< has ~n fealu~d 
on radio. and tc:leviston and ~ 
press ~lease abour our par­
ticipa~ion in Food For All ha' 
ronc out. Adduionall~. LyMr 
Murpt.~- ..,-tU ~on cable tclc · 
vision 10 Vjr~ima 10 s how he:-
.. bcforC' .. and ··aftt(' Camb1-
id~c . 'We arc movin~ in pru 
acrrvr media. 

Jn Jul.\ Barbara l.a..ur 1old 
me she could ·~nol do 1he bu:.1· 
I)()~ "i1h ou1 a prospccunp 
piC~:CC ··, .. \4't' tl.l\'t JUS( !!1 \'C'O you 
I"''O OUI!\I:tndin1 p1CCl'~. hoctJ 

And. afccr rny ltuft Rc·· 
rrau and 2o..day sole soun:c 
odyssey. I feel I am a,. part 
of lh< -cambridge E•peri­
cncc ... I ha\'c cau1h1 the mi!o· 
~mn.-rr zeal. and knov. J wa!o 
trul~ fonunau: 10 ha\'C N1m 

and L~·nnc- as m~ Panncl"\ In 
Propcssdurin1 m~· 20-daysolc 
~OUI't'C odySSC)'· 

What \o\' C: have: in s1orc for 
."OtJ ,,.. 1 99~ ts 1 -..·hoh: new 
\lisca of ~sibilhi~ to help 
_vou tn ~our JKnomtl and btJ,,_ 
flr5.) ck\•c:lopmcnL su.:h as: 

• .~ beautiful ft(\\ Cambr· 
idt:c: poster. 

• A M~ ProJram Guide: and 
companion cool. bool... 

• Srnpts rc ~hCI'-'' you ho"' tP 
m:.kc prr'-CnUiions \O corpo­
r.JIIon~. communuy poups. and 
oth~" IOie-restcd 10 nuuiuon 
and v•e-&f:tlt man:a~e.mcnt 

• -\ R"c1re.11 prescnta110n 
handbooL. and Rcrrea1 ktl 1u 

h~Jr 'ou lc;~d ~ou r O'-' n RC'· 

• Suwon Mceling M~nual . 
A whole yeac: s worth of tr3in­
inr modules. includin1 every 
llr ing ·you need 1o lr.no..- aboul 
weishl man.osemen1. ukin~ 
CUSiomc~ from Slatlln$ lhf 

prvpam w mainuinin1 fhcoir 
wei@ hi. 

• An expanded Advancc:d 
Career Training pro!ram. 

Our ~ision i:\ a continual 
srrivin1 1o be bc:rta. Our Mis­
sion i' 10 become the Jcadcr in 
the induslry of hcallll. IIUiri · 

rion. WeiJhf maruremcnl and 
optimal hcallh. Our ,oaJ is 10 

conaibu&e to • powinl' ~nd 
proaperinr enterprise:. our 
objeC'CiYe iS IO fiYC you the 
uainin1. opponuniry and 
IJWeri,ols you need 1o aaain 
$IJCCftS.. our Ktion plan has 
been 10 evaluate needs. create 
andd<velopthepropanu and 

m:ucr11ls you need to succeed.' 
In addition we an: review­

inj! 111< RUII'ilelin' pl1111111d c•· 
plorinr how we can ICt up J 

yourbcslapponunily ropow 
yoor busine~s. and nourilh in 
our collective fu~. 

Wc:'re c:xcittd •bouc our 
pro,..,u and 111< marcO.Is in 
produclion lllld know lhcy will 
1i•• you the suppon you hive 
.-led for alonJ time. 

I loolr. forward 10 wortins 
willr you in 1992 and IVI'IIin& 
our ··pud"' drums inlo • 1i1· 
nilicam reality. 

Wishin& you Health&: Pros­
perity for lhis e1citin1 Ney,· 
Year! 

D•r.,tlpl., 
The Art of Strategic VIsion 

tar Strategic Planning 

Mission 

• ...,_ '"al·Mt 1.--
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Turning Your Dreams I11to Realit)'~ -
BAcK -To BAsics-BEHAVIOR MpmACATIQN AND WEIGHT REJ?ucnoN _ · 

FoR .OmMAL HEALTH AND VITALITY 

J TH'iNK .. .J CAN .. .J AM! MISSION GoALS ~- If you po ~ff tniCk.'oo 
Millions ofthoughiS jJUs YO.. can upea 10achine •. 1101~1 youn<:lrup .. l~i:· · 

R<duc;in1 your woifht o.nd 
m1inll.ining your new w.:ifhl 
mr:ansmyU.,mooivll<d. How 
do you &lay mcxivlll<d? MQti­
vation means co move. II 
comu from . 1 des in: dill is 
int.mJC tnDUJh 10 cauoe 111 10 
Kt. or 1ive us • ~ to Kt 
or behove differmdy.· As hu· 
man beil11s we Strive 10 keep 
our liv .. in onlcr. or'1o,Oihl:r". 
Wbef! • pan of our lire is in 
dl-.mlylh<:ndo.~ wort< 
up ""'OhOOJY 10 oa or cblnft. 

throush our minds each day, ""'"' i~ tools as a result of · ...,ly ; ' befill to notice who. 
and only one of those dtouJ)Jis your ACtivilics: what. or Where coniTibtued 10 

mirht be • bout reducing I . To reduce your weisht. .your baculide. You m a) 
weipt. So, how do'you con- 2. TonWIIIllin yourwcipht cl>ooceonly 10 IIOiioe. or keep 
ven that one thoupht· iniO . .,. for life. moving w Goal IIJ-.-Io enjor 
energy rcqui~ to rach your ·_ 3. To mjoy optimal health optimal healdl o.nd vitality for · 

Diuldlfl<tionwidt ... im­
.,., ia whll ono~eS !he dolin: 
IOchlnFOUtilllllo. Thode· 
si~ 10 c:llan&e befiru widl a 
belief in ounol--a bdiof 
dill we con lleaime wtw ...., 
on vis.,.;. And"'"' belief.,.;..,;. 
us 10 · clcc:idc co roduce out 
wei,-hl. As-kml L'i we areul­
isrted wirh our iml@.t. we arr 
noc mocivaa~ 10 t-hanJt. 

VISION 

Cl01rly define your p<T· 

sonalvi• ion. If you think mly 
tOifOII.you' ll planonlytoa 
poal. Thinkinp beyond "when 

VISION 

I pet to dill aiu I 2. or noluce 
thoso 80 pounds. then I can 
live apain" can be a ttap. The 
b"'p is when you ~ach your 
roal...old hlbits. SIRSS. or o 
bad day will tup at you o.nd 
pull you off tJa<:L. And you 
spiral backw•rd.s untU .. . we 
kno~A' the end of lhis story. 
Lt:t 's write a new end 10 this 
story today. How? By bepin· 
ninJZ to thinlr: life1imt heahh 
and nurrilion. By em·isionin~ 

lifetime hcollh you will be 
mou vaaed to reduc~ your 
wci~hl. and ma1n1ain 1hat 
wei~hl tOr lif~. 

Staying On 'Track 

roal to ~-...,. weithl? 
By having a miuion. 

Havin! a mission t=reates 1 

pt.npo~ which can motivate 
you lo Rlducc your wci,hL 
And. when _vou ha\'e adop1ed 
.1 personal vJsion for optima.l 
health. you rcmam focused oo 
your mission for life. 

lor .1 lifcrimc:. 

0BJEcnVES 
Objccti,·cs are Slcppin£ 

s1ones to ,:oah. Rcducin~ 

wci~hl and maint.inin~ your 
M"U. wci~h1 for life requi~:. 

only four objecrivcs: 

I . St3\' on til< Combnd~< 
pion for life_ 

life. Listat to Tape I in the 
ConbVI For Life Prognun. 

J . Select one small action 
today to per you back inro ma­
rion. 'The Ktion may be as 
simple as rq>eatins to your· 
self hourly " I con!". or c:oll • 
l'riend. 

4. Stay IOO'k commined. 
Allow obsolutely nothing to 
come between you and your 
J!OOd health. Listtn to Tape 2 
of the Cootrol For Life pro­
l!ftlll. 

Acno111 PLANs 
Acrioo is llnything w~ uy. 

do. irnapine.oo:thin.kdiiiiTIOVe> 
w: forward or spurs ·us into 
motion. Remember. you want 
ro move lowud concinuaJI) 

improvinB the ~ua.lity of your 
hellhh and life. TherT is no 
··end". lhcre is. no ··t n::ached 
my (l:oa.l weisht , I can li vt­
a,ain ... Ac;1ioo tha1 is consis­
lcn1 wilh rcdtx:in8 your weight. 
maincainin1 your weiJhl .and 
enjoyin1 optimal hcahh for 
life means practice. 

Practicin1 actions consistcnl 
wilb your personal vision will 
keep you on OliCk. By male ~ 

ins every day a pnactice da} . 
insread or an "all-or-nOlhin{ ' 
da)'. you will develop beha-­
ior conSiscenr with @'ood h ea.l1h 
and nuuition. By clarifyin~ 
your " ision. finding ~our mis­
sion. scuini! your ~oal!i. d('­
vclopin~ Objt:CIIvcs-. 'ind ¥CO­
eralihf an acuon pl3n. you 
will reach your roal of opt1· 
mal hcahh and \'llahry ror lif~ . 
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Models of Excellence 
JANICE JoNES . .. DIRECT SALES AT ITs BEsT! 

~ or oor lop Leaders. 
Janice Jones. rAcmplifJCswhar 
dirc<:t sales can bt - an ~·­
~Rmelyprolil.lble.solidllome­
based business to which she 
de voces 3 days a week. Since 
rcachin~ beT IUJel weight 
a.nd joining Cambridge ... • 
Consuhantin 1981.Janio<has 
foundthi5 buoiness has changed 
her life. At ~3. looking 15 
yean youn,:cr. J&nice is 1.11 

example of "'""' Cambridge 
can do for you. A uue New­
EniJander. she is a sclf-pro­
claim<'d n<>-110n5e1Ue penon. 
Strong. yet sofuhis isreneaed 
in her successful business. 

h was Mel Jones. Janice 's 
husb•nd. who encour••ed 
Janio< to join Cambridge af­
ICI' r<:ducing her weight and 
he fully supporu her cffons. 
"Hes wondedully supportive. 
but I didthewoot!" quipsJonice 
a1 the Bosron Retreat. u &he 
no<ed her ongoing PIP is her 
husband. When she goes orr 
U"ad.. as she did this swnmcr. 
ir ' s Mel who will remind he r 
10 jusr gel back to basic~. "h"" 
a simple busines.s..'' .!.he .u:y.!._ 
"Keep it thai way:· 

Accordi.n,: toJanice: ' 11Jcrc 
are J philses ro this busines~. 

and you need them all." 

I. RET AJL - This is what 
keeps you alive- you musr 
have it These arc lhe cu,... 
1omers I occasionally ~i\'t 

small ~ifts to--flavorings for 
. example-jus t 10 let them 
know I apprecia1e their' busi­
Mss. Janice has a laf!C retail 
clientele. and she regular! ~ 

works re-ferr;~h from rhesr 
people. 

~ . WHOLESALE . You 
need wholesale buycn. La!->1 

monch alone, I did S6.000 1n 

wholesale bu.slnessthrou!:h m~ 

downline. But. pu1 it inlo per­
spective. Whole .. !< buyers 
are lhose retail customers who 
have ~fcrRd 3-4 people ro 
you and an: commintd ro the 
product over a lon~ tcnn: that 
is, those who are al taf'Bel 

wtight, ne commiucd to 
maim.ain lha1 weitthl. and un­
dersw>d iu value as lifetime 

tunity lo become wholesale 
buyers. 

but '"'' or lc.d•. which you 
need 10 follow up.·· she states. 

J . LEADERS - A k~y 
poup of srmnr Leaden. I 
work with them constant!~. 
CurRntl)1 Janice and one of 
her Leaders. Jan Cookson. 
are worlcin~ lrade shows 1•-E­
bridal fain and C1uanber of 
Coovnerce sbows). 

HavinJ alway~ worked 
from her home, Janice's Jar@'· 
esT business c.:pen~ is her 
tclepllone. I 1alk to • 101 of 
people. and hav~ 1 ..,,...... 

line for CambridJ!e business. 
Recently Janice odded 1 per­
sonaJ or busineso 800 nlDilber 
which is now available from 
ATI<T.hCOOIIjUJtS6amonth 
plus 32 cenla per minule. With 

nutrition. Pructtl your P:tail 
business by carefully select- "You shouldn't expect lo 
ing rho~ you offer the oppor· come home with acruaJ s.a.les. 

"IT WORKS, 

IF You 
WORK IT!" 

JANICE JoNEs. BarroN 

conJi1111~d on ptJtr 5 

Janicr Jottrs. Jan Cookson 

" I had a great day and i< uals!Obuythcproduct.thcy're 
was FUN!" confided Jan1ce both u~er lo join th~ Cham­
durin~ a 10 pm phone call bcr and ue scourin!! around 
oncTuesdayinOctobcr. Jan- forotherO'Wshowsro··wort.;;··. 
lceandJanCooksonancnded Here~ a few rips; 
a rttcnt Chamber of Com- I. Look into .ioining your 
merce Trade Show in An· local Ownber of Commen::e. 
dover. Mu.sachuseru- de· 
clininJ!IO lake a $300 booth, 
they paid the S I ancndancc 
fee and cook a shoe at"work­
inp" che sho'tl! . And work 11 

they did! They talked roe\­
eryonr- who would liste-n 
about 1he produc1 - and th(' 
people li51ened. 

If they ~ an active l'UUP· 
networt..ing: wHI won: for you. 
Only ooe penon is required to 
join and lhey usually allow 4 
· 6 individuals from one or­
Janiz.ation 10 use (he member­
ship. Split the COSIIUld J!OIIhc 
mila~~. That ' s effective PR! 

! . WhileJonesandCookson 
shared a table Dl lunch with 
others. thcy enjoyed tht ne" 
Cambrid~c Plam.a1ion Peanu1 
Bar and fielded questions this 
broughL and leads. 

intcrated:' .. This is Jan· 

icc'sopenin~. and it works! 
This eases the concern of 
rrwtylboulhowaoapproach 
someone abou1 reducing 
wei,hc. 

Thai same day. whitt: 
waitio' 11 a local copy cen· 
l.cr. Janice shaRd her nycr 
and can! with • fellow pa­
oon - no1 sorne.ont' who 
obviously needed ro reduce 
weitht. lk woman's n: · 
ply was classic. Just that 
day she a nd a co--worker 
discussed h0\11: to find :t 

product othcrth;m Slim Fosc. 
A principal at a local school. 
she invited Janice 10 make .a 

pt'CSCnt.ation IO Ch~ teachen... 

ProfessionaJs dealing "-ith 
professionals. They talked 
abour 1hr: produce and num· 
uon. how well il fib 1010 

busy lifes1yle.s and ho"' c f· 
fc:cu vr It 1::-. One day and 

;<~ievcral h:ad !!< lai~L plu~ ~ 

appo1ntmcn1S wuh md1v1d-

J. "I ha ve~ a small busmeh · Th~ moral of th1~ star) 
- I'd 10\·~ 10 ~ · ve you m~ is: Don'tprcjudge. Youha\' t" 
card and flyc:r. v..·ould you bt' a husine!l~han: .vourslo~ . 
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clients throughoo1 New En~­

' Land. she feels lhc: 800 lin< 
,.-ill boost he< busincu. "'The 
1elcphone is 1hc backbone of 
my business_ ... ~r~dds Janice. 
"I'm amu.ed wh<:n I ~rCon­
suhants uy they have nodling 
ro uy to lhcir CUS(omers and 
(: JII,-cusiOibc.n .... 

have an appointmcnl book and 
mybusinesscanls. Whcnlhcy 
make iill appointmcnr for sup­
pon. I nwt it down and wrile 
rhe time on one of my carr:ls. 
which I give ro them. I usLI· 
ally have them call within two 
day• 10 JCI &Wted. I keep 
every rwnc in my IIOICboolt. 
and nolc the day they _,_ 
Then I call them n:sular1Y·" 

but basically she IIWiually keeps 
her books with a simple cash 
joumal. KJSS-K«p It Slim 
&r Simple 

Florida. faithfully followod her 
prognm through New Year's, 
maintained, and amr _,,;n 
ancnding our recent Asbury 

"Bolopll!" •tatcs Jones, in 

hn typical fashion. ~·· 
alw11ys IOmCthinJ 10 uy. A 
new flavorine:. tt recipe:. or 
Eggnog is boc~. II is hard at 
rimes. I may hav~ to psyche 

AI our initial meeting lieU 
lhcm Lhcy have to do thnle 
thin,s: 

mysc:lf up. But I do it.- I. They have to take th< 
~WheRever- I Je'l on the product 3 rimes a day. Wby? 

pl>onc. I sell. lAo• SW>day /r 's Lhcir full nuu:itian. 
ni~ht. once I g~ uaruod. hold :!. They have uulrink woll<:f. 
9 can>. I always sell multiple Why? Whnc is the fat going 
cans- II teasl ], which is a to fO? Oul their can? fl's 
rwo-weck supply. Sunday i• elimirwm throush lhc: urine. 
1.fJUL Peoplc...,hom<.they'n: and you need the wmr. 

lhis prodw:t -us snasr !" . 

Pari<. New Jersey Rel191. 
leavin1 with I ra'teWCd COTn­
mitmt:DI to her program. 
Corolc MAnhcws from Pe­
llr:nbur&. Virginia, UK>Ihcr 
-..doe 81 lh< New Jency 
Rerre.at. leaving with new 
lllJ<!Ven to hn prognn1. -

WhiJ iJ lhe magic? h *s un­
dr:nunding. suppon.lhc pro­
pvn ..... the producl. l!'s 
the banding-opecial people 
doinBIJJOCi.al dUngs. Key 10 

the ....,.,.., of Lhc Retr915 is 
the cx01:llent indcplh lnfor­
nwion Or. Nan alw..s aboul 
nunitioo. caring behaviors. as 
well IS ocbervaluabk knowl­
edsc. Bul additionlllly. wh.ar 
makes ir work i.s the onc~­

one'• thai occur throuJhoul 
the meetings - ~ hinu. 
lolOCRt5 thaa will gel you over 
• roup spot, "whal worts for 
mc·s-.~gtromthoscwho 

havcbocnsiJC'.OI:Uful.and n:ci­
pes. l1lc upcoming cookbook 
is a ~flection o( jUSI this kind 
of sharing by Rcb'eat partici · 
panlS over the lui 24 month~-

Ja_VS J411iu J~s 

n:lucd. and lhcy wan1 10 tall;. 3. They have lo decide 

Combridw~ On Th~ Mov' 
(conlinu~d from pQtt I J 

Most people WOIII love and how they ""'aoing (O - lhc: Marie, ahc keeps hn scale neal 
attention. and when you call. prodUC1 along with convcn- to her stove. aq.ping on it daily 
you'n: rivin~ il 10 !hem! If Iiana! food. os she makes Mllkfas1 for her 
you hur ncgalive. be po1i- fomily . When the scale cn>cps 
rive. (''I was just ,oin,:throuJh J weigh lhem. I rne.uun: up. she: n:duces her food inlak.t. 
my lis1. and came across your them. And In rwo weeks I We Our Fall schedule of Re­
name. h (l.Of m~ thinking their rneaJurcmenu 1gain 10 trues has been in full swin,_. 
abour you. and I decided 10 remind chem thai when the Retreills in San Die{lo. New 
~ivr you a Cl!lll. Then l asl..: scale doesn ' t move. 1he meas· Jeney. and Bo.scon are com­
lhcm how they an: doin~. - I urin~ tape will. plcled. All lhn:c Rcm:ats rr­
ll"s 1tu1 simple::· uys Janice. r do a sm•ll amoun1 of suited in e~citin,: recommit· 

l use lhe famili:~r ' '(ecl. fete. ad vcnisin@. jusr lo lei people ments 10 the Cambridge busi­
found .. ofren used in saJes. h know rm .s.till here. And this neu ... Rising stars .. were ideo· 
!ells them you undcmand and Fall. she has ploced classified lifiod-Nancy Memll and lhc 
art lislenin~. For cumplc: ads in WORKING WOMAN Defeo's . 10 name two. Having 

"I knOh' lUlU ' yrn. FEEL 
obnut ltquiddins. I hot·t'many 

p~opl~ M·hn FELT tltr somr 
"m." wh~n tllry fir.u storl~d. 

But nne~ thr' rroll:t'o' hm,· 

ma¥azinc. Fully •wue th11 
she needs EO spend money 10 

make money. Janice is nor· 
afr.Ud 10 ma.kt a mistake. 

""Yo u need the discipline 
10 do a linle somethin~ every 

nUirmous it t.f , and lmw !fond day." shc uys. Yet. u suc­
rh,_,·f~t'i.thry'rrFOUNDthr_,. ccssful a~ she is wirh her 
lm•r 11 ami itUI't' lru· ('rol•· business. Janice Sii\'CS Mon­

dJy for herself. and Fnday 
morntng f ot ccnnk To sim· 
plify hr:-r busaness she uses a 

made a commionent 10 their 
pmgnm. Or. Nan urged Rc­
IJUt encndces 10 a~ 10 a 
prop-am and pul inlo effect a 
follow-up procedure wilh lhc: 
borne office. lnspirarion and 
support is jwl a phone call 
aw•y! 

The- ma~ic of Rcucau. 
builds~ Anendees seeking the 
inspirat10n lh;ar will make them 
lhe nut succc~~ sror~ . After .. Mo~1 peoptc ~n= !!J3d ~ou 

call. When people come w 
m.\' home. II ~ ;";Till .~lmpk. f 

computenzcd soflwarc pw· laM Oclober's Geor~1a Rcn-ca1. 
~ramdcst J!ncd for Cambridge. MM~arc l Neff of Jacksonvilk. 

ln Los Anreles. Linda 
Hevcm.Executiv~Vicc Presi­
dent. and Bllban Lazar. Lady 
Cambridge. joimly presented 
a check 10 Mil.to Hamillon. 
Prcsidcnl of Food For AIL 
The check represented a pledg< 
Cambridge made -<o aid in 
endin~: hun_gcr. whiCh is con· 
sincnl with the Cambrid~c 
mission of promotin~ opli­
m al huhh lhnough well- ba t­
an~ nutrition. Ancndcd b~ 
Kay Marovich. LA Area Di!'­
lributor. and local media. i1 
was an c;:;citing day for all . 

Cambridge IS nn rh~ mm·r ' 
Warch for new~ on ev~m!i rn 
your an::a . 
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Mtlrit c--. provdl~• slttlrld ~r 
"IN/or•" tutd "t(r"" pilofo1 or riOt 
H~lrtM WotUAop. Alor" liDs 
r<d11wl b.r J1 potrtuh ond lto1 
l.:~pt it off for 1 ,v.-or~. 

Mari Un.-r~y in OctMwr 19901 "'bqou .. 
Cawtbl'idt r . M-ill! f"()(Jrt,..t' trr~dto Llodrr.' 
Bnry and Pout ParLr1 

Complaint 

EXHffiiTG 

Lorm.stMdtA.Ihf•owiiJrAMWmlu 
"ulrllnllinf•dlui,tdt<.Wnzl<rA.,..ot 
if! ~.,..,,..,t. NJ~ 

Nnt·)t'rst'y Rnuar:Ki,.,CtnYJIUI{'IIt:\"J 
M'ilh lfiUIJlt'S as sht' ffWPS Oflt hrr 
•·ision. tools. DNI objufiw.s. 

Mllfl Lnw·rt'.' ' m Onohn /WI , .. afrrt .. 
CatnhruJ~tr. w;rJr Dr . lvonotlltt' Portr1 ·, 
llrtrrtJt llt lun Dtrer• 

123 F.T.C. 

Son DieJO~ New J~r- Bo>· 
lon--whe~vtr we wtre w~ 
hurd ronimenls like these: 

llwlkYou! Wha1awon~ 
derful company and Iovin$ 
peoplt!" 
· " ... Tbisonehc:lpedmequu 

smokinJ". 
"Rullr. 1••~1 people in 

clwJe". 
ll's refrcshinJ 10 see inlpira~ 
lions like Kim Cavana. and 
the: Defeo's who anmdcd thc: 
New Jc:n.ey Reuut. Lorcua 
and Lou have bolh mainlaincd 
lheit.weirftl ...tuc:Oon forcloK 
10 9 yean. and 10 show his 
suppon and pride ill Lorcaa 's 
«rim. youlhful appunnce ar~ 
rtT 2.~ yean of mania,:e. IM~ 
celcbruod wilh an impulse pur~ 
chas< in !he-hotel boutique - · . 
a slinky. red holiday ~ .. ! 
Even Ann Wel:z.lcr 1hou1ht 
Loretto looked fabulous! 

Nan and Linda. wortinJ lo· 
JCihc:r, were a bit in San 
DieJO ... '" Nan. you were 50 
wondtlful. and the: sharing or 
yours< I( and the: love you give 
1o everyone is. so wonderful." 

"'Both of you are so won· 
derful. .. • · 

"Linda. thanks for bc:in~ 
hm: and giving new hope 10 

Cambridge!-

Cecelio Chc:n. alighr wioh the 
Cambride:e "Flow". deliJhled 
bcr Hous1on •udicnce: * ifh 
amusing anecdoces lboul her 
expn'ie:nces in T 1iwan. Ha\ ~ 
in~ ~due~ over .20 pounds 
herself usin~ Cambridge. she 
i$ a true believer. Her p~nt.s. 

finn believers in wctlness and 
lonfe\•hy. arc now avid user .. 
of ohe Cambrid~e product 

Our search for ··nsin~ s1ars .. 
includes Sally Hennc.ney 1on 
cnu.cheSJ and Raphael Lara. 
both who recummiucd 10 the ir 
Cambndgc business in Asbur) 
ParS.. . Sail~. ""'he• I ll alre:ad.' 
plannin~ a weekend Rcm:at 
of her O\lo' n 1n December. Y.:.t· 

~vitahzcd hy the Nev.• Jc~~ 
Rc:•reaL 
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Complaint 

EXHIBITG 

TRIBUTES 
RCCOI!nition based Of1 combined •olume ror AUIUSl"' Sq!l<mbel'1991. 

TOP CIRCLE 
OF CHAMPIONS 

Name l..ocalion 

I. 
2. 

Donno & Bob Du~an Houston, TcUI 
Beny 41 Paul Parter lAMesa. Calilomia 

TOP AREA 
DIRECfORS 

Name 
I. Millie & Bill) Chror. Bunon. MlchipD 
2. Mike Kirkland C""ina. Cali(omia 

TOPDIVISION 
MANAGERS 

Name 

.. ~ In 
~ 

I. 
2. 

Rulbann U. tiot• \iorn:- C huia Vi.su. C.IUonaia 
Hilderard & Bill Fenske Ponlond. On:1on 

TOP UNIT 
LEADERS 
- - -·--· -

N3mc: 

:"t u~ & l.Jo.!• ·. i~ ~~n :.::-""" .:.-rhon. Ure-eon 
Ramona&.. Leon Sceck Tr~ard. O~ron 

TOP 
CONSULTANTS Photo 

Not 
Available 

I. 
2. 

N....., 
Raby McBra,¥er 
E. Rlllh Saulnier 

J..oalion 
JadlloD. Miabsippi 
Tenino, Wuldnpln 

TOP PERFORMING 
ORGANIZATIONS 

lltanl: Name Swe 
1. Donru & Bot> Duran TX 
2. Betty &: Paul PllrUr CA 
3. Janice & Mel Jones MA 
4. B~ & Gary u.ar Fl. 
j , Kay & Dan Marovich CA 
6. Bill 41 Bcny Gray CO 
7. Millie & Billy OIIOn Ml 
8. Mike Kirk!ond CA 
9. Rolph & Oolora Ricapico PA 

10. Elaine NcwlJiii/Ulftlle Piamon Fl. 

CoNGRATULATIONs To OUR 
REAcH Our! PRoMOTION 

DIAMOND AwARD WINNERS 

1 Carat Diamond Award 
for Prom01inJ! lhe Mosl Area Dinx:1ors 

Barbara & Gary Lazar 
I Carat Diamond Award 

for Prom01ing1he Mos1 Unil Leaders 

Lars Klaus Hardt 
1/'2 Carat Diamond Award 
for Mos1 Qualified Consultan l ~ 

Millie & Billy Chron 
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Complaint 123 F.T.C. 

EXHIBITG 

&TRIUMPHS 
We wi.sh to exknd·our heartfelt 
thanks to our Tas~: .Force members . . ' . . . . . . .. . ' 

To the Advenisin~isi~iluy T~m: Ruthann .MorTis. 
l...<ftqa Def\co, Hil<lc,ard knskc. B<:ny Gray. And""' llco. 
Kay llt110vlch. Pa~. ,Pirl:er, Shirley Ricu. Dolon:s Riupiro 
and Julie Vivdli for 1/lc rime ..1d effon all of you pur inro the 
packafc of iclca5 you Jenl to us. We wili ~fin 10 biabliJh< 
yourll\llly wctul iitca.< 'in rhe ;..,, w.,e of a.::..rhrOu,h· oo 
lhar all or our Consuftanl5 C&ll bene fir from !hem. 

- .. ~ . 
' To <he liusrncss ToolsTeam: Bubiral.az.at.AICk Boswell 

and Uun:llc Pinm•n for •spearheodinJ ~ dfons bchirid our 
Prospooctint Flyer. Prrupooc<in' Brochure and l'rofram Guid< 
durine a· ~thor1 w«kend 11ta1 w~ in1cr-twt~ with a· sole 
soun:c Rt1n0111! Al.o. 10 Don~~> DuJari. Bct1): Gny. J1111i~ 

Jones. Kay Marovich ••d Ru1~n Manis for ~ir "'PI"'" and 
inpUt ip '<!e•cloplll' otir new. sales suppon·liretllu"'. 

JA~JCE Jo-.i:~ TAKE~ CA:\tBRJDGE 

FRo~t A .JtETRp,T T.o.Rw1o To·T.V.~ 

Goodthiagshapprn•ottuJ' .~·coo~rvuivc corporate Kl· 

people 'ancl J!Uiicc has bee~ lin, w"he;c ;hey ~· o 
.omonJ. <he .busiesr. in • "'"""' l!>t!f·l<ntlp<Oitllll.foremplo) ­
;.;od;.i. In· oUr ·ne~ Push lo ee~. This pn;,ram would in­
maximize our martc:ainr cf- Ct~ wceldy -suP.fJOn meet­
fans •hrouJ:h Rtlrtah. Jantcc itirs.. With ~ach ~1ins co' ­
scheduled several intcrwic,.~ crin~ a pte-seltctcd lopK' on 
andmccu,.,sfpr Or./li:in Bn:n. nurriiionand wcllnc•~--i.c .. fhe 
ul prior to lhe rccc:nt 8 0s1on inlpon.ance o(. ca.etc1s<. c:ul· 
Rcuul. Thes.eenntsincluckd tin' r.t from yourdica. tower­
a pn::smuaion ro lhc' Wclfne.lo... ing your chotcaecrot. c1c. To 

DCpan""~t o( D~f!•m.oC$ Re- p~ni•ipat< in 1/lc ptplr•m. ~h 
s.ca.rch in the B~ton irc.a. and ~plpyeemu"stbeonatt:Cam­
a Olle·h;tM hour inlcrv1cw on a bodgr 'Progn.rn. The COlt ; .. 

local morninl'ndia 1111~ shn• S9~ per ;ir.<0<1 and ... ill on· 
with a caU-in fon~uu. _ elude a Swtcr Ki1 and a Con-

Nan's prestnlation tocuscd ' •rol for Lire tape se~o 
on wcllness and nurnuon. IP a rn«linJ: wilh COrpt .. 
COVCnRJ lopiC:~· 5~Ch AS ·~hO· ; f2i~ ·e.~tUiiYCS . 'Cookson and 
fcsrcml.body(.lt. m:Jimcnancr. Jones us.cd the. nrw fuff<ofor 
lo,. 4 bt d 1ct~ and hc.ahh.. And. p rospect in~ brochure- pl.ulo a 
wh~l Jamct Jonc' and hn scr of Con1rol for Life ti,X .. ·· 

Coo';:~on hav«i done tu (olin .... 01 pro1css ion.1l :.ppro.1ch wnh 
up on theit •nlormaii\'C' ,l" .. · professional p1cct .. Thty fnl­
!>lon' dcscn•t:~o appla\J<.c lo\o\·ed up lmmtdt31C'I~ afiC"r 

Fu.;1 , Dyn.:anur ... Rc .... c;m:h. l'l.an :o- prc~cnrouon. II' IC'n lnf 

" 

llodur lfwlttlnlf lrloniJ, Ktrr ltttJrrwi~lt & Sarhdra lA:or 
~nrrw 1~#1lll'r Ill IM Son Di;,,, R~lri'OI tAoitlt Pot~l & 8~tr)· 
Pt~ritr. Milalf HD,.;IIfm a,tl Linda Hn~rn. llJ INai iiSill'f"m 

stro,~in /M (I'Dttlt'ti•.,. wwd1a qfon.s. 

10 1/lcir needs. and daipl<d 
a prop111r1 •o fio lhcir COfP'>' 
face cultu~. 

1ltc bell lime to~~ 
ill. wheh you have juu come 
off a 5UCceu and. Janice • 
a11ow wich success. h:ls been 
prospcclin' lhe local media. 
A(ter Nan's ca114 in ~io ap­
pcar.u><c. Cookson ond Jon<; 
approached rhe s.u:tion wirh 
an id.:-a abOut app.:-arint 
weekly ••ilh nutrhion facu. 
In nC',:ot iation is a thr«4 

mon1h commianent bclin­
nlng in 'January. u month 
many focus on heahh ~d 

- wci,h• managcmcnl. 
They aiM~ will bt scan· 

i!l!! .a .st.ario~. employees. in­
Ciudin' ihc sbo\\' 'S hosl . on 
the Carnbridr< pro,nm. 

Au$h wilh thi.s succe~~~o. 
Janict" w;~~ surprised whe-n 
Channel -' in Boston c .allc-tl 
flhrou~h her yeJIO\olo'•p:l,e ~d , 

ask1n~ for informJI1on on thl' 
C31mbridge P'l3n. lnltrtMC\1 
10 domg .1 show un.•r Thanl.. ... 
fl\'ln~ . "Talm~· Tht Fa1 Om 

Of Your Die-t-. a 20--minutc: 
phone- convcn.ation landed 
Janice a Lapin8- session ror lo­
cal v;ewing! Janice 1ncluded 
Sandy Nyc. a risinl star. who 
cold her wc it:hl reduction sror~ 
durin(!. the cvcnint: news. 

Edited down to 5 mtnult' 
of actual air time. Janice and 
S:mdy enjoyed the SC'S!Iiion . and 
alrtr a f~w momcnl!t> of j tnrr~. 
fell comfortable and :~t eaqo 
tall rn£! abou' ~omcth1n~ the~ 
txuh decpl,\ care abou1. 

Con~r.nulauom .. hnKt. hln 
J.. Sandy' 
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EXHIBITG 

(=-Al\1BRIDGE 

Cambride:c is not just ~ 
liquid diet - it iu M'QJD/fi/<. 
We ..., adding recipes pion: 
IO round OUI yow' Cambrid@< 
kiochen U>d ....., .,.. a few 
!hat will be found in our up­
comin@rookbool<. Shan: lhese 
n:cipca wilh your f11111ily and 
watd! lbc:ir hullh Improve! 

nch creamy chccscc U..c? Cio 
ahead and sin 1 h rtJe! Try lhis 
unbel ievably del icious treat 
wilhout havinJ to wCK"rjr aboul 
olllhe calori~scheaecake wu· 
ally has! ' -, · 

DEUCIOUS AND NurRmOUS EGGNOG 

Don'tf"'l'etthatyourholi- Add all inrn>dicnu to a 
day guests de~t:rve Cambr· bl~ and mix. 
idge, roo! 

We olllu>ow dw vamty is 
the spice or ~fe, but lt is !he 
spice dw odds-.v.mty to this 
wonderful holidoy favori~e: 

FOODR>RUFE 
PUMPKIN CHifR)N PI£ 

I cup cold water 

I~ t'Up boifin1 Wl&.cr 
! 1bsp. Kno~ UnO.avoted 
Geluin 
2 co 6 scoops ~ ra::ommcndtd: 
4 scoops) FFL Vanil lo 
I cup rooked pumpkin ( 100 
colonu) 
If.! up. Pumpkin Pic: Spoce (if 
wing exnc:t, Ulit: 1/4 up.) 
4 pack.a(lcs sweetener. or to 
l&11C 

.5 to 7 ice cubes 
1 tbsp. Super Om "' Grape­
null 

FOODFORUFE 
CHEESECAKE · 

I cup cold ww 
1/2 cup boi~n8 wow:r 
I 1/2 tbsp. Knox UnOavorul 
Gelatin 
4 scoops FFL Vanilla 
1/2 cup RicoUa low f&l cr-se 
IIi cup non--fat yotun (195 
calories) 
2 up. Vanillo Exhc.o 
1/2 up. Lemoo Extract 
4pkgs. swce~ener 

I tbsp. tanon juice 
I up. pled lemon nnd 
~icc cubes 
2 tbsp. G,.penuu (90 calories) 

Pour cold wa1er ir\to 
b lendcf. Sprin&lc fcl&un over 
cold water. Sea aside. Sprinkle 
Gnpcnuu in bonom of pie pan. 
Add boilin$ woter 10 b lender 
and stir unlil f!C: Iatin is dis · 
solved. Add rcmaininr inrr('­
d •cnts 10 blender tu.ccpt icc 
cubes 1 and blend unut smoorh. 
Add occ cube• and blend on 
hi~h fo r 15 to 30 second~. 

Gcnrly pour m1•1urc mto 9 " 
pic pan . Chill m r£fnJ:enlor 
fo r at lcair f .S minuacs. 

Sprinkle gelatin in rn cup 
cold water. Set asidt:. In a 
hlcnder.add l(.!cupcoldwater. 
FF L Vanilla , Pumpkin P1c 
Spoc<. cooked pumpkin. illld 
~ '-''CCicnc.r. Sci uide. Add 
1r- cup boihnr warer to ICia­
un: stir unail clear. Add lei I · 
ton oo blender illld blend on 
hi~h. Whileblcnding,spnnkle 
Su~r Oat.!i or Gnpenuts in 
bottom of 9" pie pan . Add k c 
cubesto blender(whileblend­
tn{:.L one cube a t a lime . 
Con11nuc to blend (or 15 to 30 
!toCCond). Pour muuurc into 
p1c pan and ptacr in n:fnrcr.s· 
lor t or ;~t leas1 15 m•nuct~. 

Note: Ptt IS crcanncr if vou 
lei 11 set out for awh1le before­
se rving, . 

HOT NOG 
What bener way to spread 

holiday cheer rban wi rh 
Cambridge Food For Life 
Eunot!! Makritbylbc:pundl 
bowl full. Serve it hot with 
cinnaruan U>d IWI1 O.vorins 
on lhooe cold winter nipts. 
Warm orp your £UC•ts wilh 
nutrition, not calories. 

9 OL bot WOI.er 

I scoop FF1. Eunoa 
1/2 capful Almond Extract 
112 ap1u1 Buacr e.~nc~ 
1/2 ""Pful Bt.dt Walnut 
e. ..... 
1/2 aplul Coconut EatraCt 
1/2 capful Rum Ettract 

EGGNOG DELIGHT 

9 OL hoc Wafc:f 

I scoop FFL Epnog 
Pump!Un Spice 
)/4 apful Rum Extract 

I pq.a-..r 

Acid all itopedieats 10 a 
blender; mit until smooth. 

Savor..,.! enjoy these 
OIOnWiC deUpu! 

INSTANT SALES 

Prospect like • pro by us­
ing the new Prospecting Ayer 
l<ftder 41660667: S7.20 for a 
package of ~01--0rd<r i• 
q ua nt i ty! Spcci•l offe r 
rhrou1h January I Sth-- fO 
pack&@<> (5001 for S50. 

Why ..500:' You need ro 
tcsl. t~sl and tes t a,:ain! 
Always do a small marke t 
test 10 dctcnnine if an ida 
wortr1 for you. Test .5 ideL~ -
- S venues. H;and out or m.~il 

IOOnyenfivediffCftflt ways. 
For exampl~. 

• Take 100 to your l()la l 
craft fa~r~. Mill around and 
hand them oul. Your intro: 
'"\'i ould you be interested in 
a n ycr con«minf my busi­
ncu'.'-

• T1ke 100 to your local 
shopp10~ cerucr. small· v il ­
lage square. slnp .shoppin @: 
ccmcr. Pl;n:e them on wmd· 
sh&cld~. tor beuc r y c:1. h3\'t 

,vout I :! -year old do 11 ~ 1 

•Take IOO toaJOCCcrramc 
or fOOiball fame:. and hand 
ouo--ha•eiOkid• handoutiO 
each. 

• T&ke 100 to your local 
beauty salon or tann in!! par· 
lor. and i.sl if yoo c~ lta \'t' 
them. Le1 them kno~· that ir 
you rccci \lc any u iC' !- from 
these. you wil rebate them .S: I 
per can ... Why noc ~ 

• Taite 100 to your local da) 
caR- ccn1er ·~ ask the Oi~tor 

if you can place these at the 
from desk. tx bener ye1. pul 
them in the k id's cubb1c, , 

The bottom line •s: be 
invmuvc. To reallv 1cs1 o u1 
1his markctin@ apprc;ach. marL 
the ny~rs. pemap• stamp each 
,:roup wiah a d ifferent color. 
H1ve: ~ · bcnef" jdea'? Lcr u ... 
kno""' -- the best lhrtt idea .. 
will be printed 1n lhe ne" ' , ,.. 
sot: o f Bre:akthrou~th -- :~.nd th.: 
winners w ill reccwe- I ('I() p ro .. . 
pct'lin~ Oyer~ FREE ~ 
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EXHIBITG 

Tumin£ \Tour Drean1s Into Reality---
BACK To BAsics-MARKETING OuJan is and it'Ji woron, for month - bottom line. Thtn 

her . mo\'C to whal contributes to 

h 's nwl<elin&. all marl<el· 
in~. Onct you have thl!'~ 

b.sic conccpcs down. and 
bec()fft(: professional in your 
•pproKh to marte•in(!. 1he 
sales will We CM< of lllc:m· 
selves. To make •n> rro,nm 
wmt. you -.Ito undernand 
lhlere basic rrwtl;cring secrers: 

I. You must be commined ro 

your nwl<clin' pr~. 
2. You musr think or your 
mark.etins P'OfT2lTl as an in­
vcsonenL 

.\. Your martcrin~ ~111m 
musr be a:msiscent. 

Mutcting iSiq)CIIIion_ The 
morr you do somcdung. lhc 
bencr if ~Will wort. You need 
to 511f with an idea utd ,1vr 
i1 adcqua&£opponuniry 10 wor\, 
Th.at' s difftcull. pmicularl} 
when you h•vcn · a rca II y 
lhou,ht ouc your mark.cun!! 
plan. lha(s where i1 stan!i.. 
Your rnatkclinJ plan. TalC' 
some tame. dunk h throue;h. 
.and wri rc ic OUI.- whcn :--ou 
wan1 10 ~0. and how you a~ 
JOm!! co rec the~. 

seen a small &d. or ra::eivcd a 
nvcr about a service or prod· 
u~l. and to<ally diSrcBonlcd il 
the fint orcventhc second s:o-­
round? Then scvcnf weeks 
ormoruhslat£or-onceyau"vc 
had lime to lhint •boullhe od. 
or your si11Wion h.llS cflonred. 

'""" seek.inc out the oriJinal 
sou.rcc:? This is never more: 
appropria1e lhln when deal · 
in1 whh weighr Rduction. 
Don '1 disoppoinl your po<en· 
rial cuuomcn ·-~theft' when 
11\ey -.1 you. If you're nc>l 
on 11\e phone bool. · · where 
a« you? How often are you 
I here? If vou we~ looking for 
you. where would ~ou find 
}OU? 

Consisunc:y = r•mfli•rit,l'. 
F811dlilority = aJos. 
Peopkbuyproductslhcy -~ 
irom fHOf>l' IIIey l<no~< . Arc 
you malr.in,: it usy to know 
you and your business? AI"C' 
you (!:Cttinl the word oul. 
peuina yoor name out? DonniJ 

STEPPING OUT OF 
YOUR COMFORT 
ZONE Second. reco@'mze 1h~1 your 

phm. your proJram. i~ ~n in­
vc.snncnl. A f'IUirkclin(! pro· 
p3m1 whichml,\' include some 
advcnisin'' should bC' per­
ceived ;u a con.servauvc: ln­

vcumcnl , h is not 01 m1r~clc 

cure. No ad. no seminar pro­
(!:r.illm. no SIOf!le :ucp. one-shot 
mcm pt a1 buildanJ your buM­

f'IC'~~ ~·ill wo"'. r. ·~· ,.1c p-b~ · 
step. buildinp· blocL· hy-build ­
m~·bloc~ to th:JI ~ucce' ' ~·ou 

sed .. 

Donna ou,an did and she 
,:o1 rdve ~v1ews! 'Tm not a 
!ood spe.Uccrand l'm-com· 
foruble wilh it.-JW.CS Donna. 
dcscrib1n1 her recent seminar 
on Mainl&lnin! Your Weipt 

To 1um your dreams or 
vision inro n:.aJhy. it a.a.kes an 
ACTION PLAN. Sm.all ~ps. 
taken one a1 a timt will ~ct 
you to your dcsdnation. Over 
the nekl fcv.r issues. we ·u 
diSC)W Slcps IO &Cf you IO your 
1oal. 8u1lc1's sun wilh your 
marteling plan. Ast y01a11clf 
lhcK questiON: 

I. Wha1 are my objcc­
livcs? 

2. What are lhe sumps 
and wcakncsscs of w ... l I am 
offcnn,- my services? 

3. Wbo i> my compcti· 
cion:' 

4. Who is my tulet mar ~ 

ke1 -and what ., lhc needs 
oflhismatlcel? 

5. Wh;:u business am 
~ally in? 

6. W ... 1 is my tool~ 

Usy qucscions. right? Bur 
lhinlc lhrou!h your IIIUWCII and 
WRITE THEM DOWN. R<'­
mcmbcr ro sun with 1 pur· 
posc.e.e. tomolce SI.OOOeach 

pcoptc ~ncndcd her first 
seminar . where Donn• dis­
cus>Cd food choices foe life. 
She used slides ond rubber­

i:r.ed food samples 10 pul """"' 
her point>. 

tUt bonom line - y~r car­
~~ aud~c. Conocnmuc on 
•specirocrnartctCfoce•ample: 
brides"' new mothers I. 

Now comes your position· 
in,; statcmenc. which e•plaim 
wily Cambriclce bas value. 
and why anyooc Jhould buy 
it. and why !hey Jhould buy il 
from you. Tbinlc this lluoush· 
Then wri1e down 10 fC&SOf\S 

why anyone should buy il from 
you. lklievc iL memorize it. 
If you believe i1. you can acll 
i1. Remembc1. selling is sim· 
ply trONrerrinc your cnlhusi­
asm: lhu is. belief. no1 j ust in 
111c: prodiiCl. bu1 in yourself. 

Ncoc. include marlleting 
aools you miaht use ao achieve 
your 1oaJs. These cools in· 
elude advcnising. woobhops 
forlllc:public. wotd- of-moulh 
r.:fc:mols Cwilh rdc:mol inoen· 
tiv~s ). dcrnonscr•tion~ in 
homes or in lhc workplace. 
pn:seruations to ~ps. per­
sonal lctecn. kners 1o busi­
nesses. testimonials. ycUow 
~~e advenising. frtt semi­
nan. samp1in~. publiciry. e tc. 
Brinr yourcru1ive~ and pcr­
sonaliuuon 1n1o play. 

Fin.ally. decide how much 

yourmarkerinl phm "·ifl cost. 
Whar inveJrmcnl .J~re you 
\lfjl)in' 10 make. To make ir 
palallble. define lllc: coso u a 
pen:cn141!c of youo projected 
saJc:s . lt. for eAamplc:. your 
Sllcs will be SSOOcach monlh. 
allow 10'1 orS50 for marlc<t· 

in~. And. spend SSO for rruu· 
kctinp: each monlh. Remem­
ber. be consistent. 

HeR: art: some bask mif.r· 
kc:cinf! tnJih!ii for _vou lo rt> · 
mrm~r Thlrd.bccom~IMCnt. Don 't 

keep ~ "'·itchm~ mcd1~ or me ... ~ 
,)a!! ('.) , Co;,ns-.c·m rcpc'HIIult. 
f'elllnf lhe' \o\'Ord uu • tu Ill\' 
~if.m4:' peopl~ 111 I he' lloaf11t' ..., a~ 

l!'o "'h:tt wm~ ... Ho.~\ l ' _1 ou e vn 

Posilioning yourself as 
credible and knowledst~ble 
'" your field is a s1ep roward 
bccomin1 trul)' professional. 
Ou~an underslln<b lhis and 
sh~ is takins positive stcpl 
1oward rhat end. Plannlnr the 
sc:mmarand punin,g itt~eWr 
wa!. the dirflcuh p.an Then. 
dehvenng thai first semana.r 
"'o" thai she ·s accomplcshcd 
thi>. she · s: ready lu roll 11 
nut. .. a~am and a,g_a.in. "''"c 

Dugan. who is now cllarz­
ingeuslomen ronuppoot.-­
tngs. h.~ begwt 10 position 
herwff in her community u a 
nurriuon and wcishc tn.ln&JC­
menr professional. whk h lht 
ttuly is. Her new buainess 
cards. fa~urin~ her pll010 and 
ckJiplCd u .a fold-over card 
include bullcu~d points on 
C•mbridgc products and pro­
E!ram!io. 

If you have a ma.rkeunJ. 
1de:a or would like sug(!esuom. 
;&nd ~u1dance . call l 8(Xh 44,l ­
JS~4 . 

I. Themarkcc chan!ocon­
SWlll~ . l'!othmJ: I) more' fid:l( 
t har11 hC' WCI,hl rcdUCinf- pu"'~ 
lie. Tht- markcl ~ ~ 10 :. con­

scanr !Oialt o f chanf:c . Wht"tl 

I ~ 
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1596 Complaint 

EXHIBITG 

produce. you s.op adven1sin~ or saor 
(!ttlmg ou1 your word. you 

miss thh. evolvin~ C'han~r . 
YOU MUST BE THERE TO 
PLAY~ 

~ . Markcai n~ '' essential 
10 rmwah. Unle~~~ yuu con­
linur 10 pu1 out the word. 
people ..,..ill for,cl you. 

2. Pcoplelor~cl fa>!. The) 
ore bombankd wich liccrally 
thous.ands of me:ssa~es dail) 
- Itt's tx honest , just ho~ 
viul is your messarr in their 
life? 

J. You may rive up. and 
change. bul your compclilion 
won 't. People spend money 
on wei,:ht n:ductionpro~t'lrn~. 
and if your mess.ape isn 't out 
chcrc. lhcir money fotS else· 
when'. 

-1. Matl<ecinr scrcnJ!Ihcn., 
youridenlily -and your~i­

bilicy. If you scop puninr ouc 
chc word abouc Cambridrc. 
people bc1in to tosc confi­
dence in you - and your 

6. Martcun~ builds loy· 
ally wuh your cxistin,- cus­
lom<rs. When chey hear from 
~ou , or abour you, they refer 
busine~!lo. Referrals can be 
lhc lifeblood of yourexisoenc<:. 

7. Maftcting. mainu.ins 
morale. When you sec your 
markerint wOtt. or sec your 
name and >~isiblc ~wmis from 
yourcfforu. ic helps you m&~n · 

tam your IC" vcl of dfon. 
8. Matl<ellnf rives you an 

ad\·.anlilgc over yourcompcll· 
tors who arc not advcnisinJ. 
A small. well ·plaa:d 2·3 line 
classified~ in 1hc same loca­
lion each and every week can 
be more beneficial chan • J. 

TARGET MARKETS YOU SHOULD AIM FOR ••• 

Brides (lhc enrin: wedding pany. includinr mocher and 
mothu-in· law) 
Hinl: For 5 works contael every bride-co-be lisccd in your 
Sunday newspaper. If you gee an appoincmc:nc or incer· 
esrcd response from I 11'1> of your conoxu. punuc lhcrn! 

Ntw Mothers (C.. I your body t..ck! I 
HIJII: for 5 weeks conuco all ncw mochcr> lis&ed in your 
weekly newspapers (all local papersl. AI'JI'OI"h dlem 
with lhe nulricionlheahh aspect as well. Cambridee prod· 
uccs are • JTeal supplcmenc fD< nursins molhcr>. Call and 
cry co gee an appoinunenc- be willing co 10 co lhcm. Thai 
is the tind of cusronwr serv1cc which appeals ro thi.s 
mute c. Sec if they can gee 3 or 4 ncw mochen co, elher • 
maybe lhcir enliR l..:Mnau da.u. 

Flight Attendants 
Hinl: If you arc nar a major airpon. conucc2 or 3 oirlone> 
and fond oul whac i1 would case co run a small classified ad 
in their in-house newspapec. Or. if rherc is 3 bulletin board 
for employees. posl your fl yers. Bencr ycl. sec if you can 
make a presenwion 10 personnel tn chc employee loun~c. 

( Usc IDe New Pn:sentanon Brochun' 1 

C lass ReunionSfAhcrwtddm~s. whenaremO'il women/ 

. .. frntrr Vi.Jion. ,, Got1l. to An iiM Pla11. E..t«W'itv Viu Prttitlntt 
Linda Hr"Y'nf •lfm-«1 a syn4'm fnr tunrin1 drratiU intn T#a/in• at tltt 
rt r,nt ParJ:u R'''''" in San Di,Xt~! 

rimcs·pc"r·year ad. If your .ad 
is Lhcrc when your prospect 
needs you. you win! 

9. Mutcrin' allows you 
and your busincs.s to keep your 
doon open. You havc ovcr­
hc•d - 1<1 mutccing help 

pay che bills. 
10. If you don·c martel. 

you lose. lnvtsl yo ur money 
in mart.elin@ or lose ilencircly. 
ll"s your r.hoiceJNt.'<f ISJuc-: 
Lrt's tolk tonls _,aort,in~ tools 
Olld hmt" IO II.U IJrtmJ 

men inclined lo reduce tht mOSI weight?) 
Hinl: Pl..:e a small classified ad in your local paper: 
Anending your 25th. ( IOih. lOihl Reunion' Look like you 
did 25 yean a(<O. Do ic now! 

Sales Proressiooals 
Hlal: Rea.lcon. Find ou• how much i1 roses 10 run a amall 
classified .ad in your local ruliO!' ncwslcner. Inquire aboul 
mak.ins a prcoenll!ion on hcalth/nulrilion in !heir loul 
s.les offices. Acumd sales meclinl!S for profcuional asso­
ciatioru. 

Fitness Trainers (Whac bencr person co r cc the word 
.OUI fCK you!) 
H inc: Approaclllhcrn rcprdinr fimcss ond nuai1ion. In · 
elude: an incentive for mak:in~: morxy. 

NOTE: O<ha '"""" you should consider arc ceachcr>. 
nurses. tnnporary employers. aerobic in.srruc1on. runncn. 
roll<@< srudcnr.s. models (lhcre an: modeling O@e ncies in 
e very major cicy md 8 ouc or 10 tr:irl s w ho ca ll co inquirt­
nccd 10 Jose at leasl I 0 pounds to model I. s1n~l es ~roup~ 

If you are spec1fically mlcrcsted ' " tart!Cttnf!. o ne pamcular 
,:roup. call Cus1omer Sen••cc a1 1-8()()...44J -:2.SK~ or L~nne 
Murphy a1 804· 739-23~5 for guidance. 
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Complaint 123 F.T.C. 

EXHIBITG 

On The Hori_~zo~n~~--
CAMBRIGE RETREATS-· TRAIN THE TRAINER Is IN FuLL SwiNG! 

For Reu-eats 10 be succcuful to vour business th~,. must be 
held ofrcn. ~ivin~ che maximum n~mber of people chc special 
opportunity or uperiencin~ th~· physical and sptnlual bene­

fit• of 10le ""'"'" in an ocmosphcre of fun ond suppon. In a 
~I•Ked and carin~ c:nvironmcm. you assess your e11inr 
habits. CTUU: 1 plan co chon~e lhosc: habits . and receive volu­
oble info:JilDibon on how your body reduces wcishr and whac 
ro eoc and do co k«:p thoc weirhc off. 

Each Rcb'eat is a unique elpc:rience. The primary ,:oal is 
co offer "" enjoyable weekend where you can successfully 
berin or regain your commilmcnt to a pmrram which 
suppons your hcahh and well-bemr. We ha•e found thar 
each voup has specirlc needs and have ~eared the Rctn:ats 
accordinel~ . Happil) . our leader) and Con1ultanu .arc no~· 

running wirh the Retrear concepc. holdonr differenc cyp:s of 
Rc~ns in their areas. 

We ~ here lo suppon you 1n thi1 endeavor. Rerrea1 
module~ are beinr prc~d 10 offer you suppon in the 
various subjecu which are so well rece•ved m ltus weekend 
envi ronmen t. Whether you focus on the behavior modifica­
tion aspect. nulrilfon. ·~physiology or wciJhl loss. changing 
vour eadnB habJI!. . or anocher area. vou will ftnd ":hat work~ 
is the bondin(! and community sPuir lh11 evolves In this 
intimate cncounrcr. 

Whelher ir's ror 6 or 60. I Ret rear will work. Nor only for 
your personal prnyram ~d thai of the auendcc.s. bur also for 
~our busaness, Encoura~c each rcrumm(! anendce 10 bnng 
someone nett.~t .~someone who h~ts never been on a Cambridlc 
pro,:ram. What beuer wa \' ro bt inrroduccd to Cambridee 
than throu(!h a wcd:cnd Rcu'Cal! ~ 

You will leave 1hc Retre:u with· 
- A posiuvc sot(' source C:(pentnrc 
· A srructul't' (or applyenr your upcriencc to improve 

'Ntilhl mana,cmenr success 
- lnspinntt and mouv1tional tcchnaque~ on ~oaJ ~~ ­

ting: for yourseH or .vour busmess 

U l' ~uaromu you'll rrtm11 hnnrr wu/1 n pia"' 

Spring '92 Schedule 
The enthusiasm our Leaders and Consuhancs arc show­

ing for hold ing their own Reii'Cits is wonderful! For 
example: 

• Paul & Becty Parl<er look fO<Ward to hosting mini 
RellUlS on on ongoing basis in the San Diego ltCI. 

Aaendees will have their choice of a wed<end Recreac or- a 
5-doy Remacoc 1 bay view home cornplecc with a pool and 
spa-·how luxurious! 
• But.n l.az.ot has already held two Recreocs and plans 

to host one every other monch be&innlng January 10-12. 
• Alex Boswell and Shirley Riesz have both conducted 

Retreots in the Sarasota. Aorida ltCI! 

• Janice Jones lt. Jon Cooil11011 from Masuchusens. 001 

to be outdone by the Far Wesc "'So111heasc re&ions. will 
be holding their own Retreat swtlng cuty in the new year, 
as will MaryAnne Cosgrove and Marilyn McPhee. 

• • Sally Hennessey from New Jeney will odd a new rwi$1 
co her upcoming Reii'CI IS . Sally. who owns conin~ salons, 
will bring •m•ll groups inco her salons for herbal wnps, 
tonin8. and sole J:OUI"Ce , for the ultimate in self-indulgence! 

• In .oddition co these Recreou, the company will sponsor 
• Rcii'CII for Donna Dugan in Howton on March 13-1 S. 
1992. Anend ,and cam Cominuing Educ.arion Units. 

THE MARKETING PLAN 
The su~pcnsmn of rhc Rolling Quancr mimmums polk~ 

announced in the September/October issuC' of BrcUrhroul!h 
is bt:in~ conunucd indC'finiltly pendm1 a lhorou~h r'evte'-' . in 
pm~rcs~ . or the enurr marteung plan. This cha~~ge affeca:.. 
rank only: ir doe., no1 ~(fectlhc bonus s tructure . (Plca.sc refer 
1u p3~C' 4 of I he Sept/Oct Brca.kthrou1h for a. ruU expJ.anat1on.l 

RENEWALS 
l r's timr to ~new~ Renewal notices have been mailed to 

01lt Consultant< and Leader). Catch the eKcinncnt ;~nd mail in 
your renew.·al fee o( S1U toda)'! 

Tuiuon mcludt !> hxfg:i nf: tdoublr occup3ny • and a CDS 
tee. Please c ;ll l vour .arett Reucac coord10a1or or Cambridec: 

Even· Consuhanl or Leader who renews bv OrCt'mbc:r 
J I . 1991 ~nd pJacc!l- a personal order torder and ~nc""-:.1 mus.1 
be rcce1vcd no later tht~n Dcccmtw:r J I . 19Q I' w ill receive 
c-.clftn~ nt "' Cambnd~c lueraturc absolutel.v fre~ . Place 
your ordt-r direct with C;ambnd~e Din:cl Sales nnk ' Drrccc Sal« al 1 -R()(I--l-1 3-~5XJ r800-356-00H1 irom Cho­

ca~o l tor more tnlormaeton 

A lrl' \ (1rolmoui r\"( lt'ttt•mr uu·uu' ' 'fill w u Rrwruf' 

I~ 

All une-\l.·al' postmarked <~tier rhe. deadline. Januarv J5. 
19'1:!. will ~ a~SC'SScd ;~ S IO late filans: fcc. LcadC"rlo who do 
not rent' '-' t'l \ Januar~ 3 1. I ~)1 '-''Ill a lso (orl'c•l theH Leadcr­
shtp po!!iHIOrt a' well a~ I he bC'nefu!\ of heme. ~ CambruJ~..-
Con!'>ullanL - -
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Complaint 

EXHIBITG 

Cambrid2:e's Newest Consultant! 
M~el Sandy r-i~ ~ from 11. Then Beverlv AndthOn told 'tW: 16/ 18. " I 

McdfiC'Id . Mas~achu~cll ~ me .:about Coambrid~c ." didn't ~Cl di !~­
Sand~· attended lhc' rcccnl Sandy ac:tmib ooc of her worsl coun1ied. lherc 
Rc1reat in Bosaon and th l' •~ hab1t~ was chocolate mill:. "I IA't~ days il was 
what she has to ·"3~ rJhoUt used 10 dnnk ;\-4 glasses or hard. btU I just 

C•mbridJ<C: chncola« mil~ <v<ry dar. sh< trp4 ~oinl!. Sup-
'"I am healthy and m lo\·~ say~. " I s~·itchcd aoCambridiC pon ii the bi @:· 

with life. for the fi rst time in Chocolate and sole sourcod for ,.,,thin~ . and I 
my life". an rmo1ional Sllt1rt~ 30days. I nevcrchealcd. After had i1 inCambr­
Nye told tho rroup 01 tho rt· that I <witched to tho rorular idJe." 
c<nt Boston R<trcat · All pmpam with) drinl<s and 400 E.othuoed b} 
because of Cambrid~e.· calori<S. usually a froun low· the 8oslon Rc· 

"Tvc tried ot~r dicu.. but cal meal. for two weeks. T'hcn ~reat and the 
couldn't lose wci~ht Nothm~ sole sourttd another 1 weeki. I wonderful nc¥1' friends cnade poft and CDCOUIIIIement to 
worted. M}' fa.rnil~ told me I lost 54 pounds." over tho weekend. Sandy was ochers. makin& a d ifference in 
netdcd to lose wci,ht. but i l At ,S"J '". I 30 pounds. Sand~· carcno join as 1 Consulwu. their lives. 
wasn't enouJh 10 m;,L:~ ~ det i,. 1 trim sizt ~ • down from 01 whc~ she can provide ~ 

\VHY BECO.ME A CA!\1BRIDGE CONSULTANT? 
The question ""-c hcv ~­

pea.tedl)' is: Why become :~ 

CambridJe ConsuJfanr~ 

trroups. Tksc pro$intation>. 
as well15 help build your busi· 
nes.\. krep you mOJivated to 
mana~~ your wd,:ht and Sla) 

healthy. So. tho second rnson 
i~ suppor1. 

reason is It~ ant you 1fiYe yool"klf the be$t 
opponwtitytoroadl and main· 

~ . FRIENDSHIPS tain your ideal -isht b<ausc 

'- EARN MONEY 
The fiBI response and~ prr­
haps. the mo~1 oh,·iou ~ is: 

As a Cambridf~ Consuh- yoo piace you ..self in a posi­
am you h;l\"c opponunirie~ tion to learn md teach what 
to aucnd confcn:nces and you need 10 remember most. 

Cambrid'c Jives you the op~ 
ponuniry to earn monr"y and 
r~~.lC your ownbu..~ine~s ¥WI' 
and l~\·el of dc~ircd 1ncome. 

It meam ~ou arc" ~·o ur o~ n 
bo, .. ilnd c;,n ~~~ your nwn 
"'-orting hour~. Su. one re:..­
~on ~~ ~ou can rna~r munr.\. 

: . BUILT-IN Sl1PPORT 
If you hav(' rv~r ~lru¥~1cd 

14-'ilh ~ wei!!hl problem you 

lo no\fo· the value 01 ~uppon . A 
more tmportanl r~.:.,un w 

! Wh.v become a Cambridge Consullanl? / 

Earn Mone~ 

Buill-In Suppon 
Kno,.. ledge 
Friendships 
Resulls 
Fulfillment And Success 

consid<r bccnn>on~ • 3. K NOWLEDGE meeUn!!" wh1ch leach you 
I:J<Mh bustn~~~ :111d personal 
devclopm<nl s~ills. And tho 

Stwin.@ what you know n: in· 
fo=s the ChanlfOS you ITUdc 
in your person.al h1bits and. 
rherrforc. keeps you o n ra r· 
get . So. the fifth rea~n h 

rnvltJ.. 

6. FU LFILLM ENT AND 
SUCCESS 

II• a C ambridF< Consult · 
anr. you will reap ... financr.1l 
~warth. " heahh)'. trim bod~ . 

and friendships that last alii<· 
ume. Call us today 10 ltam 
more aboua how you c:~n ~­
comC' 01 C&mbrid~t Consuii ­
.Jnc ~nd mali.~ ~ s1~n i fecant 

impacc on tht worfJ ' ou 
dc~n·c fulfiiJmml. i&IOd you 

Cambridl!e Con~uh:ant 
)Uppon. A~ a Consultant ~·ou 

arc cmumually pr~'C'OIIIl!! lht." 
bcnc ti l!'lofhealth and nlJiflltUII 

You h!J\r built-m !o-Uppor1 tn 

c~tl/ upon y,·hen you l'k"r..onull~ 
need lhe'ct el; l r:l 

Ali 01 Cambndf!~ Consuh.am 
you ar< ehgiblc for tr~inm~ 
and pubhc:ntofl !o o frrn:d by thc.­
compan.' The~c l"Ommunic:. · 
1ion~o Let'p ~·o u on ch~ lcadm!: 
cd~c rn u·tt~hr m:.n.aycmem 

opponunu~ m join in a ~~~ dt'SC"rYC" SUCftSS ~ 
v.o~ of ""·dsht rnanagemcn1 

t'nl·uur;.e~C'mC'nl :- "' l-eer ~·uu 
!!0111f A .. J C.JmhrU..I fc 

61nd \\ h :.u ·, f1Ct1nn \A hen It COn te .. 

lei mOIO .If'IO~ "'t'J hl h:J ' JlfO· 

)pr«tah~ts commined tos har-
111!! mform.:won aOouc he<tlc h 
~nd nutn u on. So. 1he (ounh 

rc~ .. on i' frie-ndship. 

pc-llc:l1 man~ a Ur eter 1nH,I 1h~ ;.. RESL"l TS 

,-h ;.1 (3mhndgct Cun,ull · 

I< 
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Complaint 123 F.T.C. 

EXHffiiTG 

Consultant's 
Corner 

COI\1PLIMENTS & 
COMMEl\'TS 

PROSPECTING nPS ... Hc"' ate prospccun~ rips M I S-2S 
from Lynne Murphy lo help you jump--stan your buslnes~a. 

15. Tw~for-one- offer a IWo-(or·the:·priCC'-of-one speciaJ. 
Gcr rh<m s..,ed wirh a Fasr Sran Kir inrmducrory offer. You 
double your bllslneso. and rhty will have a buih-in PIP rol<eep 
lhtm in !heir (IIO@Dtn 

16. Follow-up- ir 's an an and a JCience. Go boc~ rhroush 
your files now and call lh()S(' who havt indicated an ime~.st . 

bur have - commined. Pur ro,elhcr 4 or S and schedule a 
rascinJ. Run a 1pecial and ,:cl a commirmcnl. 

17. Bac"- IO Buic~a - schedule taslintrs. Set your @:Dab and 
determine how many prescnta~ions you need 10 do each .wecL 
10 meer lhc.se ,!:~Is. Write lhcrn down. 

18, Support - h can ma~e Ill< diffe..,ncc:. PurroF<Odier somt 
new suppon poops. Give rhose people 1 call who have FOnt 
orr bXl;- kc them kno~· they ' re no1 alone. and that you are 
s tar1in1 some suppon te"roups. 

19. Recipes -coli your people and sluu-. some of our "'" 
recipes. Whether thty'rr on Fa.~t Stan. a lonJcr sole source 
Prormn or the regular pmrram. new ~c1pes will add .spice 10 

lMir Jives! 

20. Have a buffe1! Thai ·$ ri'hl - ftl your Jrot'P together and 
have a buffet At rbt July Orlando Rerrcar . rht highlighr of II>< 
weekend w~ the sole .sourt'e buffet on Sarurday OIJhL T wel ve" 
d iffcnn1 samplin1s of Cambrid ¥t- rcc1pcs were .available. and 
dtsplaycd .J:\ bcautifu ll~ and !tr.ICIOU)I.v as any banquet! GR:II 
fun and ~at wte!l> - lor more- mfo on thh. call lyn ne" 
Murphy IR04t 739-2355. 

• No MSG !monoso­
dium Fluwnarel! The Cam­
bridle produc u: con1ain cal~ 
c1um sodium cascina1e bu1 
11 is not hydroly.t.ed (broken 
down inlo smaller panicles) 
which fomrs MSG. In an in· 
@rtdient liSiins. MSG would 
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In order to provide 
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business. Please.....,.,. )'OIIr 
commmts with us. Help u.s 
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h can be. 
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you charge your order to a 
credit card, yoor statcmenr 
will •how Dean Oistriburors 
as the vendor instead of Cam~ 

bridle· 
We will be: closed 

Tuesday. Occ~mbc:r 24rh: 
Wednesday Dec-ember lSrh: 

Pumpkin Spice AI· 
vorine has been a holiday 
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II> 
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- G 1vr tl a tf)r ~ 
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EXHIBITH 

E.XHIBITH 

MEDIBASE CAMERA-READY ART ADAPTABLE FOR NEWSPAPER AND MAGAZINE ADVERTISING 

HYouHave 
Weight-Related 
HeaTth Problems 
And Must IDse Weight... 

... There Is A 
Medically Directed 
Program fur You 

• PhJ~iciaaiUpCnilcd 
• ""*-iona8y cli.tacd nuaition 

education 
• Group 11Upp0rt with weddy rn<etinp 
• Nulritionally """'*'c, cxodlem 

Wtiaf MeciDI..-meal tcpla<anmr 
•J>mwen ale and dfa:tm in lJmmicy 

latina 
fi:w man: inlonnation caU: 

TMESE ADS AAE FOR AEPRODUCnON - DO NOT FOLD 

IfYouHave 
WeiJdtt-Related 
Health Problems 
And Must Lose Weight. .. 

... There Is A 
Medically Directed 
Program For You 

• Pbylician supcrWed 
• l'n:JkuionaiJy clin:aed nutrition 

education 
• Group IIUppCXt with wceldy meetings 
• Nutririoaally cxmplete, excdlmr 

taa0na Med ..... meaf rqUcemcoC 
•Pnwa~uk and~ in Uoiwnity • 

tclting 

fU more inlo:matioa all: 

Tt-. Ids may be enialged or ~to fit lhe various specifica­
tions on )'OU' ~ .ootor megazjne. 

8e IIUAI to c:onc.ct )'OU' local ._..,..,.. or magazine tor inllruclionl 
on Including )'OU' phone number .ootor name in lhe .,.. indie8ted atlhe 
boCiom ollhe ed. 
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DECISION AND ORDER 

The Federal Trade Commission having initiated an investigation 
of certain acts and practices of the respondents named in the caption 
hereof, and the respondents having been furnished thereafter with a 
copy of a draft of . complaint which the Bureau of Consumer 
Protection proposed to present to . the Commission for its 
consideration and which, if issued by the Commission, would charge 
respondents with violation of the Federal Trade Commission Act; and 

The respondents, their attorneys, and counsel for the Commission 
having thereafter executed an agreement containing a consent order, 
an admission by the respondents of fill the jurisdictional facts set forth 
in the aforesaid draft of complaint, a statement that the signing of said· 
agreement.is for settlement purposes only and does not constitute an 
admission by respondents that the law has been violated as alleged in 
such complaint, and waivers and other provisions as required by the 
Commission's Rules; and 

The Commission having thereafter considered the matter and 
having determined that it had reason to believe that the respondents 
have violated the said Act, and that complaint should issue stating its 
charges in that respect, and having thereupon accepted the executed 
consent agreement ~nd placed such agreement on the public record 
for .a period of sixty (60) days, now in further conformity with the 
procedure prescribed in Section 2.34 of its Rules, the Commission 
hereby issues its complaint, makes the following jurisdictional 
findings and enters the following order: 

1. Respondent Dean Distributors, Inc., is a corporation organized, 
existing and doing business under and by virtue of the laws of the 
State of California, with its offices and principal place of business 
located at 1350 Bayshore Hwy., Suite 400, Burlingame, California. 
Advanced Health Care Systems, an operating division of Dean 
Distributors doing business as Cambridge Direct Sales and 
MediBase, has its offices and principal place of business at 2801 
Salinas Hwy., Building F, Monterey, California. 

2. The Federal Trade Commission has jurisdiction of the subject 
matter of this proceeding and of respondent, and the proceeding is in 
the public interest. 
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ORDER 

DEFINITIONS 

A. For purposes of this order, "competent and reliable scientific 
evidence" shall mean those tests, analyses; research, studies, or other 
evidence based on the expertise of professionals in the relevant area, 
that has been conducted and · evaluated in an objective manner by 
persons qualified to do so, using procedures generally accepted in the 
profession to yield accurate and reliable results. 

B. "Weight loss program.," or "diet program," shall mean any 
program designed to aid consumers in weight loss · or weight 
maintenance; including, bufnot limited to, ~he "Food for Life Weight 
Management System," which includes the "Cambridge Diet Plan," the 
"Food for Life" weight loss programs, the "Maintain for Life" weight 
maintenance program; the "MediBase" medically:.. monitored weight 
management program; and related weight loss and weight 
maintenance programs and related food products and/or nutritional 
products. 

C. "Very low calorie diet," or "VLCD/' shall mean any dietary 
regimen that provides 800 calories or less per.day. 

D. ''Distributor" shall mean any purchaser or other transferee of 
any weight loss product or program who acquires or has acquired, 
with or without valuable consideration, said product or program and 
who is or has been engaged in the resale of s·aid product or program 
to other distributors or to end-use consumers. "Distributor" shall 
include, but is not limited to, any "counselor," "unit leader," "division 
manager," "area distributor," "circle of champions" member and all 
other providers of respondent's weight loss programs. 

E. For any order-required disclosure in print media that is 
disseminated, either directly from respondent, or indirectly through 
respondent's distributors, to be ~ade "clearly and prominently," or in 
a "clear and prominent manner," it must be given both in the same 
type style and in: (1) twelve (12) point type where the representation 
that triggers the disclosure is· given in twelve (12) point or larger type; 
or (2) the same type size as the representation that triggers the 
disclosure where the representation is ·given in a type size smaller 
than twelve (12) point type. 

F. For any order-required disclosure given orally in a broadcast 
medium to be made "clearly and prominently," or in a "clear and 
prominent manner," the disclosure must be given at the same volume 
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and in the same cadence as the representation that triggers the 
disclosure. 

I. 

It is ordered, That respondent Dean Distributors, Inc., a California 
corporation, its successors and assigns, officers, representatives, 
agents, and employees, directly or through any corporation, 
subsidiary, division or other device, in connection with the 
advertising, promotion, offering for sale, or sale of any weight loss 
program in or affecting commerce, as "commerce" is defined in the 
Federal Trade Commission Act, do forthwith cease and desist from: 

A. Making any representation, directly or by implication, 
regarding the safety of respondent's very-low-calorie diet ("VLCD") 
programs unless respondent clearly and prominently discloses in 
close proximity to any such representation that phys~cian monitoring 
is required to minimize the potential for health risks, or otherwise 
misrepresenting any health risk of any weight loss program. 

B. Failing to provide to end-use consumers·documents prepared 
for physicians that clearly and prominently disclose the health risks 
and complications that have been associated with very-low-calorie 
diets, including but not limited to the fact that VLCDs have been 
associated through published clinical studies with an increased risk 
of developing gallstones. 

C. Misrepresenting the likelihood that participants of respondent's 
diet program( s) will regain all or any portion of lost weight. 

D. Using any advertisement containing an endorsement or 
testimonial about weight loss or weight-loss maintenance success by 
a customer or customers of respondent's weight loss programs if the 
weight loss or weight-loss maintenance success depicted in the 
advertisement is not representative ofwhat customers of respondent's 
weight loss programs generally achieve, unless respondent discloses, 
clearly and prominently, and in close proximity to the endorser's 
statement of his or her weight loss or weight-loss maintenance 
success the following statement: 

"Results not typical." 

Provided that if the endorsements or testimonials covered by this 
paragraph are in a broadcast medium, the disclosure required by this 
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paragraph must be communicated in a clear and prominent manner 
and in immediate conjunction with the representation that triggers the 
disclosure; 

E. Making any representation, directly or by implication, about 
the success of customers on any diet program in achieving or 
maintaining weight loss or weight control unless, at the time of 
making any such representation, respondent possesses and relies upon 
a reasonable basis consisting of competent and reliable scientific 
evidence substantiating the representation; provided, further, that for 
any representation that: · · 

I) Any weight loss achieved or maintained through' any diet 
program is typical or representative of all or any subset of customers 
using the program, said evidence shall, at a minimum; be based on a 
representative sample of: 

(a) All customers who have entered the ' program, where the 
representation relates to such persons; provided, h0wtwer, 'that the 
required sample may exclude those customers who dropped out of the 
program within two weeks of their entrance or who were urtable to 
complete the program due to illness, pregnancy, -or · change of 
residence; or · 

(b) All customers who have completed a particular phase of the 
program or the entire program, where the representation ~ relates 
to such persons; 

2) Any weight loss is maintained long-term, said evidence shall, 
at a minimum, be based upon the experience of customers who were 
followed for a period of at least two years after completion of 
respondent's program (including any periods of participation in active 
maintenance); and 

3) Any weight loss is maintained permanently, said evidence 
shall, at a minimum, be based upon the experience of customers who 
were followed for a period of time after completing the program that 
is either: (a) generally recognized by experts in the field of treating 
obesity as being of sufficient length to constitute a reasonable basis 
for predicting that weight loss will be permanent; or (b) demonstrated 
by competent and reliable survey evidence as being of sufficient 
duration to permit such a prediction. 
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F. Representing,- directly or by implication, that any customers of 
any diet program have successfully maintained weight loss, unless 
respondent discloses, clearly and prominently, and in close proximity 
to such representation, the following information: 

(1) The average percentage of weight loss maintained by those 
customers; 

(2) The duration, over which the weight loss was maintained, 
measured from the date that customers ended the active weight loss 
phase of the program, 

provided, however, that if any portion of the time period covered 
includes participation in respondent's maintenance program(s) that 
follows active weight loss, such fact must also be disclosed; 

(3) The statement: "[respondent] makes no claim that this [these] 
result[s] is [are] representative of all customers in the [respondent's 
diet] programs;" and 

provided, however, that if the customer population referred to is 
representative of the general customer population for that program, 
respondent is not required to make this statement; 

(4) The statement: "For many dieters, weight loss is temporary," 

provided, however, that respondent shall not represent, directly or by 
implication, that this statement does not apply to dieters in 
respondent's programs. 

G. Misrepresenting, directly or by implication, the existence, 
contents, validity, results, conclusions, or interpretations of any test, 
study, or survey; the rate or speed at which any participant in any 
weight loss program has experienced or will experience weight loss; 
or the performance, efficacy, safety, or benefits of any weight loss 
program or weight loss product. 

H. Representing, directly or by implication, that prospective 
participants in respondent's weight loss programs will reach a 
specified weight within a specified time period, unless at the time of 
making such representation, respondent possesses and relies upon 
competent and · reliable scientific evidence substantiating the 
representation. 
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II. 

It is further ordered, That respondent shall notify the Commission 
at least thirty (30) days prior to the effective date of any proposed 
change in the respondent such as dissolution, assignment, or sale 
resulting in the emergence of a successor corporation( s ), the creation 
or dissolution of subsidiaries, or any other change in the 
corporation(s) that may affect compliance obligations arising out of 
this order. 

III. 

It is further ordered, That for five (5) years after the last date of 
dissemination of any representation covered by this order, 
respondent, or its successors or assigns, shall maintain and upon 
request make available to the Federal Trade Commission staff for 
inspection and copying: 

A. All materials that were relied upon in disseminating such 
representation; and 

B. All tests, reports, studies, surveys, demonstrations, or other 
evidence in their possession or control that contradict, qualify, or call 
into question any such claim or representation, or the basis relied 
upon for such representation, including complaints from consumers. 

IV. 

It is further ordered, That respondent shall forthwith distribute a 
copy of this order to each of its officers, agents, representatives, 
independent contractors, and employees, that, directly or through any 
other corporation, subsidiary, division, or any other device, are 
engaged in the preparation and placement of advertisements or 
promotional materials, who communicate with customers or 
prospective customers, or who have any responsibilities with respect 
to the subject matter of this order. Respondent shall also distribute a 
copy of this order to all future officers, agents, representatives, 
independent contractors, and employees for a period of ten (1 0) years 
from the date of entry of this order. This paragraph shall not apply to 
distributors, who are addressed in paragraph V. 
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V. 

It is further ordered, That: 

A. Respondent shall distribute, within thirty (30) days after 
service of this order, a copy of this order to, and obtain a signed and 
dated aclmowledgment of receipt thereof from, each distributor who 
has acquired at least 300 cans of respondent's product in any one 
year; 

B. Respondent shall distribute a copy of this order to each future 
distributor who acquires at least 25 cans of respondent's product in 
any one month within thirty (30) days of the month in which that 
individual or entity acquires those cans, and shall obtain a signed and 
dated aclmowledgment of receipt thereof; 

C. Respondent shall institute a reasonable program of surveillance 
adequate to reveal whether any of respondent's distributors are 
engaging in acts or practices prohibited by this order; 

D. Respondent further shall (1) take reasonable steps to notify 
promptly any distributor that respondent determines is failing 
materially or repeatedly to comply with any order provision; (2) 
provide the Federal Trade Commission with the name and address of 
the distributor and the·nature of the noncompliance if the distributor 
fails to comply promptly with the relevant order provision after being 
so notified; and (3) in cases where that distributor has been notified 
as required by subparagraph V.D.(1) and continues conduct that 
constitutes a material or repeated violation of the order, terminate the 
distributor, as permitted by applicable state law; and 

E. Respondent shall retain and make available to the Commission 
upon request the originals of the signed and dated acknowledgments 
required under subparagraphs V.A and V.B. 

VI. 

It is further ordered, That this order will terminate on June 16, 
2017, or twenty (20) years from the most recent date that the United 
States or the Federal Trade Commission files a complaint (with or 
without accompanying consent decree) in federal court alleging any 
violation of the order, whichever comes later; provided, however, that 
the filing of such a complaint will not affect the duration of: 
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A. Any paragraph in this order that terminates in less than twenty 
(20) years; 

B. This order's application to any respondent that is not named as 
a defendant in such complaint; and 

C. This order if such complaint is filed after the order has 
terminated pursuant to this paragraph. 

Provided, further, that if such complaint is dismissed or a federal 
court rules that the respondent did not violate any provision of the 
order, and the dismissal or ruling is either not appealed or upheld on 
appeal, then the order will terminate according to this paragraph as 
though the complaint was never filed, except that the order will not 
terminate between the date such complaint is filed and the later of the 
deadline for appealing such dismissal or ruling and the date such 
dismissal or ruling is upheld on appeal. 

VII. 

It is further ordered, That respondent and its successors or assigns 
shall, within sixty (60) days after service of this order, file with the 
Commission a report, in writing, setting forth in detail the manner 
and form in which they have complied with this order. 
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IN THE MA TIER OF 

AUTODESK, INC., ET AL. 

CONSENT ORDER, ETC., IN REGARD TO ALLEGED VIOLATION OF 
SEC. 7 OF THECLA YTON ACT AND SEC. 5 OF THE 

FEDERAL TRADE COMMISSION ACT 

. Docket C-3756. Complaint, June 18, 1997--Decision, June 18, 1997 

This consent order permitted Autodesk's acquisition of Softdesk, requires Softdesk 
to divest its own computer-aided design ("CAD") software engines, 
"lntelliCADD," to Boomerang Technology, Inc., and prohibits, among other 
things, the combined firm from reacquiring the IntelliCADD product or any 
entity that owns or controls it, without prior notice to the Commission, for a 
10-year period. · In addition, the consent order prohibits Autodesk from 
interfering with Boomerang's ability to recruit or hire Softdesk employees who 
worked on the development of IntelliCADD 

Appearances 

For the Commission: Daniel Ducore. 
For the respondents : Charles T Compton and Neil Nathanson, 

Wilson, Sonsini, Rosati & Goodrich, Palo Alto, CA. and John 
Christie and Scott E. Pueschel, Hale & Dorr, Washington, D.C. 

COMPLAINT 

Pursuant to the provisions of the Federal Trade Commission Act 
and ofthe Clayton Act, and by virtue of the authority vested in it by 
said Acts, the Federal Trade Commission, having reason to believe 
that Autodesk, Inc. ("Autodesk") entered into an Agreement and Plan 
of Merger with Softdesk, Inc. ("Softdesk"), whereby Autodesk agreed 
to acquire all of the outstanding shares of Softdesk, in violation of 
Section 5 of the Federal Trade Commission Act, as amended, 15 
U.S.C. 45, and that such acquisition, if consummated, would have 
violated Section 7 of the Clayton Act, as amended, 15 U.S.C. 18, and 
Section 5 of the Federal Trade Commission Act, and it appearing to 
the Commission that a proceeding in respect thereof would be in the 
public interest, hereby issues its complaint stating its charges as 
follows: 

A. THE RESPONDENTS 

1. Respondent Autodesk, Inc., is a corporation organized, 
existing, and doing business under and by virtue of the laws of the 
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State of Delaware, with its office and principal place of business 
located at 111 Mcinnis Parkway, San Rafael, California. 

2. Respondent Softdesk, Inc., is a corporation organized, existing, 
and doing business under and by virtue of the laws of the State of 
Delaware, with its office and principal place of business located at 7 
Liberty Hill Road, Henniker, New Hampshire. 

3. At all times relevant herein, respondents Autodesk and 
Softdesk have been and are now engaged in commerce as 
"commerce" is defined in Section 1 of the Clayton Act, 15 U.S.C. 12, 
and are corporations whose business is in or affecting commerce as 
"commerce" is defined in Section 4 of the Federal Trade Commission 
Act, as amended, 15 U.S.C. 44. 

B. THE PROPOSED ACQUISITION 

4. In December 1996, Autodesk and Softdesk entered into an 
Agreement and Plan of Reorganization whereby Autodesk would 
acquire 100% of the voting securities of Softdesk in exchange for 
shares of Autodesk common stock with a value of $90 million (the 
"Acquisition"). 

5. Autodesk is a public company that develops and markets 
computer-aided design ("CAD") software for the architecture, 
engineering and construction (the "AEC") industries. Autodesk offers 
a portfolio of software products including a CAD engine marketed 
and sold under the name "AutoCAD," for use with Windows 
operating systems on personal computers. Autodesk has had annual 
sales in excess of $530 million. 

6. Softdesk is a public company that also develops and markets 
CAD software for the ABC market. Softdesk has had annual sales in 
excess of $40 million. Softdesk offers a portfolio of applications 
software that are used in conjunction with and to supplement CAD 
engines, primarily Autodesk's AutoCAD. Softdesk was also 
developing a CAD engine, known as "IntelliCADD." 

C. RELEVANT MARKET 

7. One relevant line of commerce within which to analyze the 
effects of Autodesk's acquisition of Softdesk is the market for CAD 
engines for Windows-based personal computers. 

8. CAD engines are used by professional engineers to design and 
draw structures or other building projects for a variety of industries. 
CAD engines are the software platform which allows draftsmen to 
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draw lines, shapes, and objects with their computer. CAD engines can 
be a stand-alone product or used in conjunction with application 
software that enhances and increases the capabilities of the CAD 
system. 

9. Customers using Windows-based CAD engines would not be 
likely to switch to UNIX-based CAD systems even if the price of 
Windows-based CAD engines increased substantially. Professional 
engineers at one time used CAD engines designed for use on UNIX­
based mainframe computers. With the increase in the power of 
personal computers and their decline in price, engineers now 
principally use Windows-based CAD engines. Unix-based CAD 
software is still in use today, but is primarily limited to use in highly 
technical and ·sophisticated projects involving three-dimensional 
rendering of drawings. UNIX-based CAD software, and the hardware 
necessary to operate it is substantially more costly than Windows­
based CAD software and hardware. 

10. The relevant geographic market within which to analyze the 
effects of Autodesk's acquisition of Softdesk is either the United 
States or the world. While software is easily transported, there are no 
significant imports into the United States of Windows-based CAD 
engmes. 

D. MARKETSTRUCTURE 

11. The relevant market for Windows-based CAD engines is 
highly concentrated. Autodesk commands a dominant market share 
of the Windows-based CAD engines in North America, controlling 
nearly 70% of the installed base with approximately 1.4 million seats. 

12. Among CAD engines in the marketplace for use on Windows­
based personal computers, Autodesk's AutoCAD product is viewed 
by many in the industry as the de facto standard for Windows-based 
CAD systems. There are other CAD engines available in the market 
for use on personal computers, with varying degrees of file 
compatibility and transferability with AutoCAD, which is necessary 
to be an effective competitor in this market. 

E. CONDITIONS OF ENTRY 

13. De novo entry or fringe expansion into the relevant market 
would require an expenditure of substantial sunk costs and would be 
time-consuming and, therefore, such entry is not likely. 
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14. Entry sufficient to deter or defeat reductions in competition 
resulting from Autodesk's acquisition of Softdesk's IntelliCAD 
product requires developing a CAD engine that offers file 
compatibility and transferability with AutoCAD. The large installed 
base of AutoCAD users necessitates that any new CAD engine 
developed and offered in the market offer file compatibility and 
transferability to AutoCAD in order to gain sales. Users of AutoCAD 
have a large number of drawings in the AutoCAD format.. Moreover, 
many users must share files they create with others who must be able 
to read and edit those files using their CAD software. Since most 
engineers use AutoCAD any alternative CAD engine must have the 
capability to read and be compatible with AutoCAD files without 
losing substantial at~ounts of data or information. 

F. SOFTDESK'S ENTRY INTO THE CAD ENGINE MARKET 

15. Softdesk, although historically a developer and seller of CAD 
application software, was developing and had tested a CAD engine, . 
referred to as "IntelliCADD," for use on Windows-based personal 
computers. · IntelliCADD provides file transferability and 
compatibility with Autodesk's AutoCAD generated files and 
application software. The IntelliCADD product is a direct competitor 
to and substitute and replacement for AutoCAD. 

16. Softdesk had developed the IntelliCADD product for more 
than two years and was testing its IntelliCADD product with 
customers until sometime prior to the proposed merger with 
Autodesk. In approximately June 1996, Softdesk determined that it 
no longer had the financial ability to support continued development 
and marketing ofthe IntelliCADD product. The head of the team that 
had developed the product proposed to purchase the technology and 
formed Boomerang Technology, Inc. ("Boomerang") for the purpose 
of acquiring the product, completing its development, and bringing 
the product to market. Boomerang negotiated with Softdesk for the 
purchase of the IntelliCADD product and exchanged draft purchase 
agreements with Softdesk. Softdesk, however, terminated those 
negotiations at around the time that Autodesk agreed to acquire 
Softdesk. Softdesk representatives previously told Boomerang that 
Softdesk would sell the IntelliCADD product to Boomerang if 
Softdesk were purchased by someone other than Autodesk, but would 
not selJ it to Boomerang if Softdesk were purchased by Autodesk. 
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17. After being advised by Commission staff that Autodesk's 
acquisition of Softdesk raised competitive concerns in the market for 
personal computer-based CAD engines, Softdesk resumed 
negotiations with Boomerang and divested and sold all of its rights 
in the IntelliCADD product to Boomerang pursuant to a Technology 
Transfer Agreement dated February 21, 1997. On that same date, 
Boomerang assigned and sold all of its rights to the IntelliCADD 
product to Visio Corporation. 

18. Softdesk's development of the IntelliCADD product provided 
the market with a potential CAD engine that offered file compatibility 
and transferability with AutoCAD, thus providing direct head-to-head 
competition to AutoCAD. 

19. Customers who had tested the IntelliCADD product reacted 
favorably to it. Some customers delayed or postponed the purchase 
of AutoCAD in anticipation of IntelliCADD being made available in 
the market. By the time Autodesk agreed to acquire Softdesk, the 
IntelliCADD product was within months of being introduced in the 
market. 

G. EFFECTS OF THE PROPOSED ACQUISITION 

20. The acquisition by Autodesk of Softdesk's IntelliCADD 
product would have substantially lessened competition in the market 
for Windows-based CAD engines by, among other things: 

a. Eliminating substantial, direct head-to-head competition 
between Autodesk and Softdesk; 

b. Eliminating actual potential competition from Softdesk in the 
relevant market; 

c. Preserving and maintaining Autodesk's market power; 
d. Substantially increasing the risk of unilateral exercise of market 

power; 
e. Maintaining high prices, or preventing the lowering of prices, 

for Windows-based CAD engines; and 
f. Reducing service to customers of Windows-based CAD 

engmes. 

H. VIOLATIONS CHARGED 

21. The agreement described in paragraph four violates Section 
5 of the Federal Trade Commission Act, as amended, 15 U.S.C. 45. 
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22. The acqUisition of Softdesk's IntelliCADD product by 
Autodesk, if consummated, would have violated Section 7 of the 
Clayton Act, as amended, 15 U.S.C. 18, and Section 5 of the Federal 
Trade Comm~ssion Act, as amended, 15 U.S.C. 45. 

APPENDIX I 

INTERIM AGREEMENT 

This Interim Agreement is by and between Autodesk, Inc., a 
corporation organized and existing under the laws of the State of 
Delaware ("Autodesk"), Softdesk, Inc., a corporation organized and 
existing under the laws of the State of Delaware ("Softdesk"), and the 
Federal Trade Commission, an independent agency of the United 
States Government, established under the Federal Trade Commission 
Actof1914, 15 U.S.C. 41 , etseq. (the "Commission"). 

PREMISES 

Whereas, Autodesk has proposed to acquire all of the voting 
securities of Softdesk pursuant to the Agreement and Plan of 
Reorganization by and among Autodesk, Inc., Autodesk Acquisition 
Corporation and Softdesk, Inc., dated December 10, 1996 ("the 
proposed Acquisition"); 

Whereas, the Commission is now investigating the proposed 
Acquisition to determine if it would violate any of the statutes the 
Commision enforces; and 

Whereas, if the Commission accepts the Agreement Containing 
Consent Order ("Consent Agreement"), the Commission will place it 
on the public record for a period of at least sixty (60) days and 
subsequently may either withdraw such acceptance or issue and serve 
its complaint and decision in disposition of the proceeding pursuant 
to the provisions of Section 2.34 of the Commission's Rules; and 

, Whereas, the Commission is concerned that if an understanding 
is not reached during the period prior to the final issuance of the 
Consent Agreement by the Commission (after the 60-day public 
notice period), there may be interim competitive harm; and 

Whereas, the entering into this Interim Agreement by Autodesk 
and Softdesk shall in no way be construed as an admission by 
Autodesk and Softdesk that the proposed Acquisition constitutes a 
violation of any statute; and 
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Whereas, Autodesk and Softdesk understand that no act or 
transaction contemplated by this Interim Agreement shall be deemed 
immune or exempt from the provisions of the antitrust laws or the 
Federal Trade Commission Act by reason of anything contained in 
this Interim Agreement. 

Now, therefore, Autodesk and Softdesk agree, upon the 
understanding that the Commission has not yet determined whether 
the proposed Acquisition will be challenged, and in consideration of 
the Commission's agreement that, at the time it accepts the Consent 
Agreement for public comment, it will grant early termination of the 
Hart-Scott-Rodino waiting period, as follows: 

1. Autodesk and Softdesk agree to execute the Consent 
Agreement and be bound by the terms of the order contained in the 
Consent Agreement, as if it were final, from the date Autodesk and 
Softdesk sign the Consent Agreement. 

2. Autodesk and Softdesk agree that, from the date Autodesk and 
Softdesk sign the Consent Agreement until the first of the dates listed 
in subparagraphs 2.a and 2.b, they will comply with the provisions of 
this Interim Agreement: 

a. Ten (10) business days after the Commission withdraws its 
acceptance of the Consent Agreement pursuant to the provisions of 
Section 2.34 of the Commission's Rules; or 

b. The date the order is final. 

3. Autodesk and Softdesk waive all rights to contest the validity 
of this Interim Agreement. 

4. For the purpose of determining or securing compliance with 
this Interim Agreement, subject to any legally recognized privilege, 
and upon written request, an on reasonable notice, Autodesk and 
Softdesk shall permit any duly authorized representative or 
representatives ofthe Commission: 

a. Access, during the office hours of Autodesk and Softdesk and 
in the presence of counsel, to inspect and copy all books, ledgers, 
accounts, correspondence, memoranda, and other records and 
documents in the possession or under the control of Autodesk and 
Softdesk relating to compliance with this Interim Agreement; and 

b. Upon five (5) days' notice to Autodesk and Softdesk and 
without restraint or interference from them, to interview officers, 
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directors, or employees of Autodesk and Softdesk who may have 
counsel present, regarding any such matters. 

5. This Interim Agreement shall not be binding until accepted by 
the Commission. 

DECISION AND ORDER 

The Federal Trade Commission ("Commission"), having initiated 
an investigation of the proposed merger of Autodesk, Inc. 
("Autodesk"), and Softdesk, Inc. ("Softdesk"), and it now appearing 
that Autodesk and Softdesk, hereinafter sometimes referred to as the 
"respondents," are willing to enter into an agreement containing an 
order to refrain from certain acts and providing for other relief, and 
respondents having been furnished with a copy of a draft complaint 
that the Bureau of Competition has presented to the Commission for 
its consideration and which, if issued by the Commission, would 
charge respondents with violations of the Clayton Act and Federal 
Trade Commission Act; and 

The respondents, their attorneys, and counsel for the Commission 
having thereafter executed an agreement containing a consent order, 
an admission by respondents of all the jurisdictional facts set forth 
in the aforesaid draft of complaint, a statement that the signing of said 
agreement is for settlement purposes only and does not constitute an 
admission by respondents that the law has been violated as alleged in 
such complaint, and waivers and other provisions as required by the 
Commission's Rules; and 

The Commission, having thereafter considered the matter and 
having determined that it had reason to believe that the respondents 
have violated the said Acts, and that a complaint should issue stating 
its charges in that respect; and having thereupon accepted the 
executed consent agreement and placed such agreement on the public 
record for a period of sixty ( 60) days, now in further conformity with 
the procedure prescribed in Section 2.34 of its Rules, makes the 
following jurisdictional fmdings and enters the following order: 

A. Respondent Autodesk, Inc., is a corporation organized, 
existing, and doing business under and by virtue of the laws of the 
State of Delaware, with its office and principal place of business 
located at 111 Mcinnis Parkway, San Rafael, California. 
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B. Respondent Softdesk, Inc., is a corporation organized, existing, 
and doing business under and by virtue of the laws of the State of 
Delaware, with its office and principal place of business located at 7 
Liberty Hill Road, Henniker, New Hampshire. 

C. The Federal Trade Commission has jurisdiction of the subject 
matter of this proceeding and of the respondents, and the proceeding 
is in the public interest. 

ORDER 

I . 

It is ordered, That, as used in this order, the following definitions 
shall apply: 

A "Respondent Autodesk" br ''Autodesk" means Autodesk, Inc., 
its directors, officers, employees, agents and representatives, 
predecessors, successors, and assigns; its subsidiaries (including, after 
the Acquisition, Softdesk, Inc.), divisions, ,groups and affiliates 
controlled by Autodesk, Inc., and the respective directors, officers, 
employees, agents and representatives, successors and assigns of 
each. 

B. "Respondent Softdesk" or "Softdesk" means Softdesk, Inc., its 
directors, officers, employees, agents and representatives, 
predecessors, successors, and assigns; its subsidiaries, divisions, 
groups and affiliates controlled by Softdesk, Inc., and the respective 
directors, officers, employees, agents and representatives, successors 
and assigns of each. 

C. "Boomerang" means Boomerang Technology, Inc., · a 
corporation organized, existing, and doing business under and by 
virtue of the laws of the State of California with its office and 
principal place ofbusiness located at 241 Kalbaugh Street, Ramona, 
California. 

D. The "Acquisition" means the purchase of Softdesk by 
Autodesk pursuant to the Agreement and Plan of Reorganization by 
and among Autodesk, Inc., Autodesk Acquisition Corporation and 
Softdesk, Inc., dated December 10, 1996. 

E. "Respondents" means Autodesk and Softdesk. 
F. "Commission" means the Federal Trade Commission. 
G. "IntelliCADD Products" means the IntelliCADD software 

product and all teclmical system documentation and user 
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documentation relating thereto identified as the "Acquired Assets" in 
the Technology Transfer Agreement entered into between Softdesk 
and Boomerang dated February 21, 1997. 

H. "Documentation" means all supporting documentation 
associated with the IntelliCADD Products provided by Softdesk 
identified in the Technology Transfer Agreement entered into 
between Softdesk and Boomerang dated February 21, 1997. 

II. 

It is further ordered, That respondents shall take no action to 
interfere with the ability of Boomerang to recruit or employ 
respondents' employees whose primary responsibility at respondents 
was the development and/or programming of the IntelliCADD 
Products. 

III. 

It is further ordered, That, for a period of ten (1 0) years from the 
date this order becomes fmal, respondents shall not, without prior 
notification to the Commission, directly or indirectly, through 
subsidiaries, partnerships, or otherwise: 

A. Acquire the IntelliCADD Products; 
B. Acquire any stock, share capital, equity or other interest in any 

concern, corporate or non-corporate, that owns, controls or otherwise 
has an interest in the lntelliCADD Products. 

IV. 

It is further ordered, That the prior notification required by 
paragraph III of this order shall be given on the Notification and 
Report Form set forth in the Appendix to Part 803 of Title 16 of the 
Code of Federal Regulations as amended (hereinafter referred to as 
"the Notification"), and shall be prepared and transmitted in 
accordance with the requirements ofthat part, except that no filing fee 
will be required for any such notification, notification shall be filed 
with the Secretary of the Commission, notification need not be made 
to the United States Department of Justice, and notification is 
required only of respondents and not of any other party to the 
transaction. Respondents shall provide the Notification to the 
Commission at least thirty (30) days prior to consummating any such 
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transaction (hereinafter referred to as the "first waiting period"). If, 
within the first waiting period, representatives of the Commission 
make a written request for additional information, respondents shall 
not consummate the transaction until twenty (20) days after 
substantially complying with such request for additional information. 
Early termination of the waiting periods in this paragraph may be 
requested and, where appropriate, granted by letter from the Bureau 
of Competition. 

Provided, however, that prior notification shall not be required by 
paragraph ITI of this order for a transaction for which notification is 
required to be made, and has been made, pursuant to Section 7 A of 
the Clayton Act, 15 U.S.C. 18a. 

v. 

It is further order.ed, That one (1) year from the date this order 
becomes final, annually for the next nine (9) years on the anniversary 
of the date this order . becomes final, and at other times as the 
Commission may require, respondents shall file a verified written 
report with the Commission setting forth in detail the manner and 
form in which they have complied and are complying with 
paragraphs II and III of this order. 

VI. 

It is further ordered, That, for the purpose of determining or 
securing compliance with this order, and subject to any legally 
recognized privilege, upon written request and reasonable notice, 
respondents shall permit any duly authorized representative of the 
Commission: 

A. Access, during normal office hours and in the presence of 
counsel, to inspect and copy all books, ledgers, accounts, 
correspondence, memoranda and other records and documents in the 
possession or under the control of respondents relating to any matters 
contained in this order; and 

B. Upon five (5) days' notice to the respondents, and without 
restraint or interference, to interview officers, directors, or employees 
of the respondents, who may have counsel present. 
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VII. 

It is further ordered, That respondents shall notify the 
Commission at least thirty (30) days prior to any proposed change in 
the corporate respondents such as dissolution, assignment, sale 
resulting in the emergence of a successor corporation, or the creation 
or dissolution of subsidiaries or any other change in the corporations 
that may affect compliance obligations arising out of this order. 

VIII. 

It is further ordered, That this order shall terminate on June 18, 
2007. 
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IN THE MA TIER OF 

COOPERATIVE COMPUTING, INC. 

CONSENT ORDER, ETC., IN REGARD TO ALLEGED VIOLATION OF 
SEC. 7 OF THECLA YTON ACT AND SEC. 5 OF THE 

FEDERAL TRADE COMMISSION ACT 

Docket C-3757. Complaint, June 20, 1997--Decision, June 20, 1997 

Tiris consent order requires Cooperative Computing, Inc., among other things, to 
divest its electronic parts catalog to MacDonald Computer Systems through an 
exclusive, royalty-free and perpetual license with the right to sublicense and 
to transfer or assign its PartFinder® electronic catalog database, its J-CON® 
application program interface, and support software and documentation. 

Appearances 

For the Commission: Daniel Ducore. 
For the respondent: Thomas A. Roberts and Debra J Pearlstein, 

Wei/, Gotshal & Manges, New York, N.Y. 

COMPLAINT 

Pursuant to the provisions of the Federal Trade Commission Act 
and of the Clayton Act, and by virtue of the authority vested in it by 
said Acts, the Federal Trade Commission, having reason to believe 
that Cooperative Computing, Inc. ("CCI") has entered into an 
Agreement and Plan of Merger with Triad Systems Corporation 
("Triad"), whereby CCI has agreed to acquire all of the outstanding 
shares of Triad and that CCI has commenced a tender offer for the 
outstanding shares ofTriad, in violation of Section 5 of the Federal 
Trade Commission Act, as amended, 15 U.S.C. 45, and that such 
acquisition, if consummated, would violate Section 7 of the Clayton 
Act, as amended, 15 U.S.C. 18, and Section 5 of the Federal Trade 
Commission Act, and it appearing to the Commission that a 
proceeding in respect thereof would be in the public interest, hereby 
issues its complaint stating its charges as follows: 

A. THE RESPONDENT 

1. Respondent Cooperative Computing, Inc. ("CCI") is a 
corporation organized, existing, and doing business under and by 
virtue of the laws of the State of Texas with its office and principal 
place of business located at 6207 Bee Cave Road, Austin, Texas. 
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2. At all times relevant herein, respondent has been and is now 
engaged in commerce as "commerce" is defined in Section 1 of the 
Clayton Act, 15 U.S.C. 12, and is a corporation whose business is in 
or affecting commerce as "commerce" is defined in Section 4 of the 
Federal Trade Commission Act, as amended, 15 U.S.C. 44. 

B. THE PROPOSED ACQUISITION 

3. In October 1996, CCI entered into a merger agreement with 
Triad Systems Corporation ("Triad") and announced its intention to 
commence a tender offer for all of the outstanding vqting securities 
of Triad. Under the terms of the tender offer, Triad shareholders will 
receive $9.25 per share, or a total of approximately $181 million. 
Immediately prior to the CCI acquisition of Triad, Hicks, Muse, Tate 
& Furst ("Hicks Muse"), a private investment firm based in Dallas, 
Texas, will acquire over 50 percent of CCI stock and gain control of 
CCI. 

4. CCI is a privately-held company that develops and markets 
management information system software for the automotive 
aftermarket. CCI offers a portfolio of software products that assist 
auto parts distributors and retailers to track their parts inventory. CCI 
has developed and markets with its software a proprietary database of 
auto parts for domestic and foreign automobiles. CCI has had annual 
sales of approximately $43 million. 

5. Triad, a publicly-held Livermore, California-based company, 
develops and markets management information system software for 
the automotive aftermarket and for the hardlines and lumber 
industries. Triad has had annual sales of approximately $175 million, 
including approximately $90 million attributable to sales to the 
automotive parts aftermarket. Triad offers a portfolio of applications 
software that allows automotive parts distributors and retailers to 
efficiently manage their businesses. Triad also develops and sells a 
proprietary database of auto parts for domestic and foreign 
automobiles. 

C. RELEVANT LINES OF COMMERCE 

6. Warehouse distributors and jobbers are businesses that 
distribute and sell automotive parts and accessories into the 
replacement market, known as the automotive aftermarket. 
Warehouse distributors are large automotive aftermarket wholesalers 
and distributors of automotive parts and accessories. A warehouse 
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distributor typically purchases automotive parts directly from 
manufacturers, carries an inventory of tens of thousands of parts, and 
distributes those parts to jobbers. Jobbers are generally smaller 
distributors of automotive aftermarket parts and accessories which 
purchase parts from warehouse distributors. A jobber typically carries 
an inventory of a few thousand automotive parts and distributes those 
parts to professional automotive repair service dealers. The functions 
of traditional warehouse distributors and jobbers are today sometimes 
combined in what are known as two-step distributors, which are 
automotive aftermarket distributors who purchase automotive parts 
and accessories directly from manufacturers and sell those parts 
directly to automotive repair service dealers. 

7. A management information system or "MIS" system is a 
computer system, including software, and sometimes including 
hardware, used by warehouse distributors and jobbers to manage their 
business including managing the inventory of the millions of 
aftermarket automotive parts manufactured for domestic and 
foreign-built automobiles. An MIS system performs many functions 
including inventory control, point-of-sale purchase ordering, accounts 
receivable, accounts payable, payroll, and general ledger, and aids the 
warehouse distributor or jobber in managing the business. 

8. An electronic automotive parts catalog or "electronic catalog" 
is a database of aftermarket automotive part numbers that is 
searchable by make, model and year of car. An electronic catalog 
quickly and efficiently determines, with make, model and year of 
automobile information, which automotive part number, and hence, 
which automotive part is needed for a particular automobile. An 
electronic catalog is a very extensive database, containing millions of 
part numbers for domestic and foreign cars. 

9. One relevant line of commerce within which to analyze the 
effects of CCI's acquisition of Triad is the market for electronic 
catalogs. There are no economic substitutes for electronic catalogs. 
Paper catalogs, the only possible substitute for an electronic catalog, 
are inadequate substitutes because paper catalogs are cumbersome 
and time consuming to use. The ability of warehouse distributors and 
jobbers to access information about parts availability and supply the 
required product is critical to their success, since the industry 
standard for same day repair service causes service dealers to require 
delivery of needed parts within 30 minutes. Electronic catalogs are 
sold as stand-alone products and as parts of integrated MIS systems. 
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10. Another relevant line of commerce within which to analyze 
the effects of CCI's acquisition of Triad is the market for MIS 
systems integrated with an electronic catalog. An MIS integrated with 
an electronic catalog enables users to access the vast inventory of 
automotive part numbers of hundreds of automotive part 
manufacturers on the same computer terminal as the MIS. Customers 
often demand an MIS integrated with an electronic catalog to be able 
to electronically transfer automotive parts data from the electronic 
catalog to a purchase order in the MIS. This transfer of data is 
important because it saves time and eliminates any risk of human 
error during the process of rekeying automotive part numbers into 
purchase orders. 

11 . The relevant geographic market within which to analyze the 
effects of CCI's acquisition of Triad is either the United States or 
North America. Many automotive parts and part numbers are unique 
to the United States and Canada. While software is easily transported, 
there are no imports into the United States of either electronic 
catalogs or integrated MIS systems with electronic catalogs. 

D. CONCENTRATION 

12. The relevant U.S. or North American markets for electronic 
catalogs and for MIS systems integrated with an electronic catalog are 
highly concentrated. 

13. There are only a limited number of providers of electronic 
catalogs. In addition to CCI and Triad, there is only one other firm, 
Profit-Pro, Inc. ("Profit-Pro"), which develops and sells an electronic 
catalog for the independent automotive aftermarket. Triad sells both 
a stand- alone catalog and a catalog integrated with an MIS system, 
while CCI only sells its catalog integrated with an MIS system. CCI 
and Triad are, nonetheless, substantial, direct competitors. The 
electronic catalog offered by Profit Pro, Inc. is considered inferior 
compared to the CCI and Triad catalogs, in the size of its database, 
the accuracy of the part numbers in the database, and the speed with 
which it is updated. Profit-Pro is a weak, fringe competitor with a 
small market share. 

14. One closed automotive aftermarket distribution network and 
one large automotive aftermarket retail chain of stores have their 
own, internally developed electronic catalog. These two electronic 
catalogs are not available to the independent automotive aftermarket. 
Moreover, these two electronic catalogs are designed to meet the 
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specific needs of those firms and therefore they have a very limited 
database of automotive parts compared to the electronic catalogs of 
CCI and Triad. Therefore, these two catalogs do not constrain the 
pricing of electronic catalogs by CCI or Triad. 

15. Triad and CCI are the dominant providers of MIS systems 
integrated with an electronic catalog, together controlling 
approximately 70% of the market The merger of CCI and Triad 
would increase the HerfmdaJ:ll-Hirschmann Index ("HHI") over 1200 
points to over 3900. Aside from CCI and Triad, all other firms selling 
a MIS integrated with an electronic catalog rely upon Triad or 
Profit-Pro for their electronic catalog. These fringe firms do not 
constrain pricing nor in any other way substantially impact 
competition for the development and sale of MIS systems integrated 
with an electronic catalog. 

E. CONDITIONSOFENTRY 

16. pe novo entry or fringe expansion into the relevant markets 
which would be sufficient to deter or defeat reductions in competition 
resulting from the CCI acquisition of Triad would not be timely or 
likely. Developing an electronic catalog would require an expenditure 
of substantial sunk costs and would be time-consuming. Electronic 
catalog data must be entered manually into a database because the 
electronic parts data is received in a different format from each of 
hundreds of automotive parts manufacturers. Entry with a catalog 
covering only a fraction of available automotive parts would not be 
acceptable to most warehouse distributors and jobbers. 

F. EFFECTS OF THE PROPOSED ACQUISITION 

17. The proposed acquisition by CCI of Triad may substantially 
lessen competition in the United States or North American markets 
for electronic catalogs and for MIS systems integrated with an 
electronic catalog by, among other things: 

a. Increasing concentration substantially in highly concentrated 
markets; 

b. Eliminating substantial, direct head-to-head competition 
between CCI and Triad; 

c. Substantially increasing the risk of unilateral exercise of market 
power; 
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d. Increasing prices for electronic catalogs and MIS systems 
integrated with an electronic catalog; and 

e. Reducing service to customers of electronic catalogs and MIS 
systems integrated with an electronic catalog. 

G. VIOLATIONS CHARGED 

18. The agreements described in paragraph three violate Section 
5 of the Federal Trade Commission Act, as amended, 15 U.S. C. 45. 

19. The acquisition of the outstanding shares of Triad by CCI, if 
consummated, would violate Section 7 of the Clayton Act, as 
amended, 15 U.S.C. 18, and Section 5 of the Federal Trade 
Commission Act, as amended, 15 U.S.C. 45. 

DECISION AND ORDER 

The Federal Trade Commission ("Commission"), having initiated 
an investigation of the proposed merger of Cooperative Computing, 
Inc. ("CCI"), and Triad Systems Corporation ("Triad"), and it now 
appearing that CCI, hereinafter sometimes referred to as the 
"respondent," is willing to enter into an agreement containing an 
order to divest certain assets and providing for other relief, and 
respondent having been furnished with a copy of a draft complaint 
that the Bureau of Competition has presented to the Commission for 
its consideration and which, if issued by the Commission, would 
charge respondent with violations of the Clayton Act and Federal 
Trade Commission Act; and 

The respondent, its attorneys, and counsel for the Commission 
having thereafter executed an agreement containing a consent order, 
an admission by respondent of all the jurisdictional facts set forth in 
the aforesaid draft of complaint, a statement that the signing of said 
agreement is for settlement puiposes only and does not constitute an 
admission by respondent that the law has been violated as alleged in 
such complaint, and waivers and other provisions as required by the 
Commission's Rules; and 

The Commission, having thereafter considered the matter and 
having determined that it had reason to believe that the respondent 
has violated the said Acts, and that a complaint should issue stating 
its charges in that respect, and having thereupon accepted the 
executed, consent agreement and placed such agreement on the public 
record for a period of sixty (60) days, and having duly considered the 
comments received, now in further conformity with the procedure 
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prescribed in Section 2.34 of its Rules, makes the following 
jurisdictional findings and enters the following order: 

I. Respondent Cooperative Computing, Inc., is a corporation 
organized, existing, and doing business under and by virtue of the 
laws of the State of Texas, with its office and principal place of 
business located at 6207 Bee Cave Road, Austin, Texas. 

2. The Federal Trade Commission has jurisdiction of the subject 
matter of this proceeding and of the respondent, and the proceeding 
is in the public interest. 

ORDER 

I. 

It is ordered, That, as used in this order, the following definitions 
shall apply: 

A. "Respondent" or "CCI" means Cooperative Computing, Inc., 
its directors, officers, employe

1
es, agents and representatives, 

predecessors, successors, and assigns; its subsidiaries, divisions, 
groups and affiliates controlled by Cooperative Computing, Inc., and 
the respective directors, officers, employees, agents and 
representatives, successors and assigns of each. 

B. "Triad" means Triad Systems Corporation, a corporation 
organized, existing, and doing business under and by virtue of the 
laws of the State ofDelaware with its office and principal place of 
business located at 3055 Triad Plaza, Livermore, California. 

C. "MacDonald" means MacDonald Computer Systems, a 
corporation organized, existing, and doing business under and by 
virtue of the laws of the State of California with its office and 
principal place of business located at 25031 A venue Stanford, 
Valencia, California. 

D. The "Acquisition" means the purchase of shares of Triad 
common stock pursuant to the Offer to Purchase by CCI dated 
October 23, 1996. 

E. "Commission" means the Federal Trade Commission. 
F. "CCI Products" means the CCI Database, Database 

Technology, and Documentation, and all technical system 
documentation and user documentation relating thereto, including, 
but not limited to, a description of all data elements and all other 
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information necessary for the Acquirer to use and operate the 
products. 

G. "CCI Database" means the CCI PartFinder® Electronic 
Catalog Database data current as of the date of delivery to the 
Acquirer, for all the product lines and data elements contained in the 
database as of the date of the Acquisition. 

H. "Database Technology" means the API, Server Software, 
Support Software, and TIMDD. 

I. ''API" means CCI's J-CO~ application p~ogram interface for 
the CCI PartFinder® Electronic Database, including all related 
documentation, current as of the date of the Acquisition. 

J. "Server Software" means the CCI software utilized to retrieve 
vehicle data from the CCI Database when a valid request is received 
from a user, including all related documentation, current as of the 
date of the Acquisition. 

K. "Support Software" means the CCI software and all related 
documentation or data, including, but not limited to, all 
documentation current as of the date of the Acquisition, and utilized 
to distribute, maintain or support the CCI Database, including but not 
limited to, all software for data entry, data extraction, and media 
creation. 

L. "TIMDD" means all Triad Integration Module data definitions 
current as of the date of the Acquisition. 

M. "Documentation" means all end user documentation 
associated with the CCI Products provided by CCI. 

N. "Updates" means all additions, deletions and modifications to 
the CCI Database, which shall include updated data and information 
made available by respondent to any of respondent's customers as 
part of the respondent's standard, commercially available electronic 
catalog product. Upon delivery of an update, such update shall be 
considered to be included in the term "CCI Database." 

0. "VAR" means a person or entity in the business of distributing 
hardware and/or software systems to warehouses, jobber/retail stores 
and/or service dealers in the automotive aftermarket but excludes any 
person or entity whose primary business is the distribution, sale, or 
installation of automotive parts and accessories. 

P. "Acquirer" means either MacDonald or the person or entity 
approved by the Commission to acquire the CCI Products pursuant 
to paragraph II.B of this order. 



1714 FEDERAL TRADE COMMISSION DECISIONS 

Decision and Order 123 F.T.C. 

Q. "Proprietary Rights" means all patents, patent applications, 
trade secrets, copyrights, trademarks and service marks, know-how, 
confidential information and other proprietary rights. 

II. 

It is further ordered, That: 

A. Respondent shall divest, absolutely and in good faith, at no 
minimum price, through a perpetual, royalty-free, transferable, 
assignable, and exclusive license with the right to use for any 
purpose, combine with other information, reprodu_ce, modify, market 
and sublicense, the CCI Products in the United States and Canada. 
Provided, however, respondent may retain the right to sell, license or 
otherwise provide the CCI Products to customers of CCI MIS 
systems until such time as CCI is able to integrate the Triad electronic 
catalog database to CCI's MIS systems, but in no event for more than 
six ( 6) months from the date of delivery of the Database, and 
provided, however, respondent may retain the right to utilize the CCI 
Database Technology and Documentation to update, support and 
maintain an electronic catalog database for any CCI customer 
licensed by CCI prior to the end of the aforementioned six ( 6) month 
period. 

B. Respondent shall divest the CCI Products as set forth in 
paragraph II.A to MacDonald, in accordance with the License 
Agreement entered into between CCI and MacDonald, dated 
February 13, 1997 (the "License Agreement"), no later than ten (10) 
days after the date on which this order is made fmal. Provided, 
however, that in the event respondent fails to divest the CCI Products 
to MacDonald because MacDonald, unilaterally and through no fault 
of respondent, breaches the License Agreement, respondent shall 
divest the CCI Products as set forth in paragraph II.A to an Acquirer 
that receives the prior approval of the Commission and only in a 
manner that receives the prior approval of the Commission, within 
sixty ( 60) days after the date on which this order is made final. The 
purpose of the divestiture of the CCI Products is to ensure the 
continued use of the CCI Products in the same business in which the 
CCI Products are used at the time of the Acquisition, in competition 
with respondent, and to remedy any lessening of competition 
resulting from the Acquisition as alleged in the Commission's 
complaint. 
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C. Pending divestiture of the CCI Products, respondent shall take 
such actions as are necessary to maintain the viability and 
marketability of the ~CI Products, including but not limited to 
updating the CCI Database on a regular schedule, and to prevent the 
destruction, removal, wasting, deterioration, or impairment of any of 
the CCI Products. 

III. 

It is further ordered, That: 

A. If respondent has not divested the CCI Products, as required by 
paragraph II of this order, the Commission may appoint a trustee to 
divest the CCI Products. In the event that the Commission or the 
Attorney General brings an action pursuant to Section 5(1) of the 
Federal Trade Commission Act, 15 U.S.C. 45(1), or any other statute 
enforced by the Commission, respondent shall consent to the 
appointment of a trustee in such action. Neither the appointment of 
a trustee nor a decision not to appoint a trustee under this paragraph 
shall preclude the Commission or the Attorney General from seeking 
civil penalties or any other relief available to it, including a court­
appointed trustee, pursuant to Section 5(1) of the Federal Trade 
Commission Act, or any other statute enforced by the Commission, 
for any failure by the respondent to comply with this order. 

B. If a trustee is appointed by the Commission or a court pursuant 
to paragraph liLA of this order, respondent shall consent to the 
following terms and conditions regarding the trustee's powers, duties, 
authority, and responsibilities: 

a. The Commission shall select the trustee, subject to the consent 
of respondent, which consent shall not be unreasonably withheld. 
The trustee shall be a person with experience and expertise in 
acquisitions and divestitures. If respondent has not opposed, in 
writing, including the reasons for opposing, the selection of any 
proposed trustee within ten ( 1 0) days after notice by the staff of the 
Commission to respondent of the identity of any proposed trustee, 
respondent shall be deemed to have consented to the selection of the 
proposed trustee. 

b. Subject to the prior approval of the Commission, the trustee 
shall have the exclusive power and authority to divest the CCI 
Products. 
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c. Within ten (10) days after appointment of the trustee, 
respondent shall execute a trust agreement that, subject to the prior 
approval of the Commission and, in the case of a court-appointed 
trustee, of the court, transfers to the trustee all rights and powers 
necessary to permit the trustee to effect the divestiture required by 
this order. 

d. The trustee shall have twelve ( 12) months from the date the 
Commission approves .the trust agreement described in paragraph. 
III.B.c to accomplish the divestiture, which shall be subject to the 
prior approval of the Commission. If, however, at the end of the 
twelve-month period, the trustee has submitted a plan of divestiture 
or believes that divestiture can be achieved within a reasonable time, 
the divestiture period may be extended by the Commission, or, in the 
case of a court-appointed trustee, by the court; provided, however, the 
Commission may extend this period only two (2) times. 

e. The trustee shall have full and complete access to the 
personnel, books, records and facilities related to the CCI Products or 
to any other relevant information, as the trustee may request. 
Respondent shall develop such fmancial or other information as such 
trustee may request and shall cooperate with the trustee. Respondent 
shall take no action to interfere with or impede the trustee's 
accomplishment of the divestitures. Any delays in divestiture caused 
by respondent shall extend the time for divestiture under . this 
paragraph in an amount equal to the delay, as determined by the 
Commission or, for a court-appointed trustee, by the court. 

f. The trustee shall use his or her best efforts to negotiate the most 
favorable price and terms available in each contract that is submitted 
to the Commission, subject to respondent's absolute and 
unconditional obligation to divest at no minimum price. The 
divestiture shall be made in the manner and to the acquirer or 
acquirers as set out in paragraph II of this order; provided, however, 
if the trustee receives bonafide offers from more than one acquiring 
entity, and if the Commission determines to approve more than one 
such acquiring entity, the trustee shall divest to the acquiring entity 
or entities selected by respondent from among those approved by the 
Commission. 

g. The trustee shall serve, without bond or other security, at the 
cost and expense of respondent, on such reasonable and customary 
terms and conditions as the Commission or a court may set. The 
trustee shall have the authority to employ, at the cost and expense of 
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respondent, such consultants, accountants, attorneys, investment 
bankers, business brokers, appraisers, anti other representatives and 
assistants as are necessary to carry out the trustee's duties and 
responsibilities. The trustee shall account for all monies derived from 
the divestiture and all expenses incurred. After approval by the 
Commission and, in the case of a court-appointed trustee, by the 
court, of the account of the trustee, including fees for his or her 
services, all remaining monies shall be paid at the direction of the 
respondent, and the trustee's power shall be terminated. The trustee's 
compensation shall be based at least in significant part on a 
commission arrangement contingent on the trustee's divesting the CCI 
Products. 

h . Respondept shall indemnify the trustee and hold the trustee 
harmless against any losses, claims, damages, liabilities, or expenses 
arising out of, or in connection with, the performance of the trustee's 
duties, including all reasonable fees of counsel and other expenses 
incurred in connection with the preparation for, or defense of any 
claim, whether or not resulting in any liability; except to the extent 
that such liabilities, losses, damages, claims, or expenses result from 
misfeasance, gross negligence, willful or wanton acts, or bad faith by 
the trustee. 

i. If the trustee ceases to act or fails to act diligently, a substitute 
trustee shall be appointed in the same manner as provided in 
paragraph III. A of this order. 

j . The Commission or, in the case of a court-appointed trustee, the 
court, may on its own initiative or at the request of the trustee issue 
such additional orders or directions as may be necessary or 
appropriate to accomplish the divestiture required by this order. 

k. The trustee shall have no obligation or authority to operate or 
maintain the CCI Products. 

I. The trustee shall report in writing to respondent and the 
Commission every sixty ( 60) days concerning the trustee's efforts to 
accomplish divestiture. 

IV. 

It is further ordered, That: 

A. Respondent shall deliver the CCI Products to the Acquirer in 
machine-readable or other appropriate usable form. 
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B. After the CCI Products have been divested, respondent shall 
not exercise any right it may have, whether at common law, in equity, 
or in bankruptcy or reorganization (including through obtaining any 
equity interest in a reorganized debtor) or otherwise, to terminate the 
license granted pursuant to this order or to seek to have such license 
terminated, or to require, or seek to require, the Acquirer or its 
successor or assignee to return the CCI Products. 

C. Respondent shall make no claim to ownership, title, or interest 
in any modifications of the CCI Products developed by Acquirer and 
any copies (in whole or part) thereof and any documentation 
developed by Acquirer relating thereto, and all Proprietary Rights 
therein, shall be the property of Atquirer. 

D. Respondent shall provide to the Acquirer, updates to the CCI 
Database on·a monthly basis, no later than the time that respondent 
provides updates to any of respondent's customers, in accordance 
with the License Agreement, for no more than two (2) years. 

·E. Upon reasonable notice to respondent from the Acquirer, 
respondent shall provide such assistance to the Acquirer as is 
reasonably necessary to ensure that the purpose of the divestiture of 
the CCI Products is accomplished. Such assistance shall include 
reasonable consultation with knowledgeable employees of respondent 
for a period of time sufficient to ensure that the Acquirer's personnel 
are adequately trained in the sources and processing of the data 
contained in the CCI Products. Respondent, however, shall not be 
required to continue providing such assistance for more than twelve 
(12) months from the date of the divestiture and for no more than 
three hundred and fifty (350) hours during that twelve month period 
of time. Respondent may not charge Acquirer for such assistance, 
except for documented, out-of-pocket expenses (such as food, travel 
and lodging) incurred by respondent, which shall be billed to 
Acquirer as they occur. 

F. Respondent shall not, for a period of twenty-four (24) months 
from the date of the divestiture, enter into or enforce non-competition 
agreements that have the purpose or effect of interfering with the 
ability of Acquirer to recruit or employ respondent's employees 
whose primary responsibility at respondent is, or during the six 
months prior to the Acquisition was, the development, programming, 
input and/or support of the CCI Database or Database Technology, 
provided that respondent may enter into or enforce existing 
confidentiality agreements with any of its employees. 
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G. Respondent, for a period of eighteen (18) months from the date 
of the divestiture, (1) shall not enter into any agreement with a V AR 
to provide, in the United States or Canada, any electronic catalog 
database, unless such agreement permits the V AR to terminate such 
agreement during the thirty (30) day period immediately preceding 
the first anniversary of such ·agreement; and (2) shall permit any 
existing agreement with a V AR to provide in the United States or 
Canada, any electronic catalog database, to be terminated by such 
V AR during the thirty (30) day period immediately prior to the first 
anniversary ofthe effective date of the License Agreement. 

v. 

It is further ordered, That within fifteen ( 15) .days after the date 
this order is made final and every thirty (30) days thereafter until 
respondent has fully complied with the provisions of paragraph II of 
this order, and every sixty (60) days thereafter until respondent has 
fully complied with the provisions of paragraphs III and IV. A, D, E, 
F and G of this order, respondent shall submit to the Commission a 
verified written report setting forth in detail the manner and form in 
which it intends to comply, is complying, or has complied with this 
order. Respondent shall include in its compliance reports, among 
other things that are required from time to time, a full description of 
the efforts being made to comply with the order, including a 
description of all substantive contacts or negotiations for the 
divestiture and the identity of all parties contacted. Respondent shall 
include in its compliance reports copies of all written 
communications to and from such parties, all internal memoranda, 
and all reports and recommendations concerning divestiture. 

VI. 

It is further ordered, That, for the purpose of determining or 
securing compliance with this order, and subject to any legally 
recognized privilege, upon written request and reasonable notice, 
respondent shall permit any duly authorized representative of the 
Commission: 

A. Access, during normal office hours and in the presence of 
counsel, to inspect and copy all books, ledgers, accounts, 
correspondence, memoranda and other records and documents in the 
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possession or under the control of respondent relating to any matters 
contained in this order; and 

B. Upon five (5) days' notice to the respondent, and without 
restraint or interference, to interview officers, directors, or employees 
of the respondent, who may have counsel present. 

VII. 

It is further ordered, That respondent shall notify the Commission 
at least thirty (30) days prior to any proposed change in the corporate 
respondent such as dissolution, assignment, sale resulting in the 
emergence of a successor corporation, or the creation or dissolution 

. of subsidiaries or any other change in the corporations that may affect 
compliance obligations arising out of the order. 
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IN THE MA TIER OF 

THE STOP & SHOP COMPANIES, INC., ET AL. 

MODIFYING ORDER IN REGARD TO ALLEGED VIOLATION OF 
SEC. 7 OF THECLA YTON ACT AND SEC. 5 OF THE 

FEDERAL TRADE COMMISSION ACT 

Docket C-3649. Consent Order, April 2, 1996--Modifying Order, June 20, 1997 

This order reopens a 1996 consent order -- that required the respondents to divest 
specific supermarkets -- and this order modifies the consent order by 
terririnating the requirement that Stop & Shop divest, among other stores, two 
Purity Supreme supermarkets in Massachusetts, in part, because increased 
competition from other entrants has made it extremely unlikely that the stotes 
can be divested. 

ORDER REOPENING AND MODIFYING ORDER 

On January 6, 1997, respondent The Stop & Shop Companies, 
Inc. ("Stop & Shop")1 filed a Petition To Reopen and Modify Consent 
Order (Purity Supreme) ("Petition"). In its Petition, Stop & Shop 
requests that the Commission reopen the order in Docket No. C-3649 
("order") to set aside paragraphs II.A.3.a and II.A.6.a, which require 
Stop & Shop to divest Purity Supreme Store number 41 located at 
630 American Legion Highway, Roslindale, Massachusetts ("the 
Roslindale store") and Purity Supreme store number 20 located at 525 
Harvard Street, Brookline, Massachusetts ("the Brookline store"). 
The Petition addresses the remaining 2 of 17 supermarket divestitures 
required by the order. The Commission previously approved Stop & 
Shop's applications for divestiture of the other 15 supermarkets. 

For the reasons discussed below, the Commission has determined 
that Stop & Shop has demonstrated that it is in the public interest to 
reopen and modify the order to set aside these divestiture obligations. 

I. THE COMPLAINT AND ORDER 

This matter arose out of the 1995 acquisition by Stop & Shop of 
all of the supermarkets and related assets owned and operated by 
Purity Supreme, Inc. ("Purity"). The complaint in this matter charged 
that Stop & Shop's acquisition of Purity violated Section 7 of the 
Clayton Act, 15 U.S.C. 18, and Section 5 of the Federal Trade 
Commission Act, 15 U.S.C. 45. Specifically, the complaint alleged 

1 
On July 21, 1996, Koninklijke A hold N .V., a Netherlands corporatio11, acquired substantially all 

of the outstanding voting shares of Stop & Shop. 
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that the effects of the acquisition may be substantially to lessen 
competition "in the retail sale of food and grocery products in 
supermarkets, and narrower markets contained therein"2 in, among 
other markets, "Brookline [and] the Roslindale neighborhood in 
Boston . . . . "3 At the time of Stop & Shop's acquisition of Purity, 
Stop & Shop and Purity directly competed in Brookline and 
Roslindale. The concern thus arose that Stop & Shop would likely be 
able unilaterally to raise prices in the Brookline and Roslindale 
markets. 

The Commission accepted a consent agreement with Stop & Shop 
on October 18, 1995, and the resulting consent order became final on 
April2, 1996.4 Under the terms of the order, Stop & Shop is required 
to divest, among other stores, "absolutely and in good faith," the 
Roslindale and Brookline, Massachusetts supermarkets. 5 The purpose 
of these divestitures, as of the others, is to ensure the continuation of 
the Roslindale and Brookline stores as ongoing, viable enterprises 
engaged in the supermarket business and to remedy the lessening of· 
competition resulting from the acquisition as alleged in the 
Commission's complaint. 6 

IL THEPETITION 
I. 
J 

In its Petition, 7 Stop & Shop requests that the Commission 
modify the order to eliminate the remaining required divestitures 
under the order, the Roslindale and Brookline stores. 8 Stop & Shop 
bases its Petition on changed conditions of fact and public interest 
considerations. 9 

2 . 
Complamt ~ 9. 

3 
!d. ~ 12.c. 

4 
Stop & Shop also entered into a separate consent agreement with the Massach usetts Attorney 

General. Generally, this agreement mirrors the terms of the Commission's consent agreement See 
Commonwealth of Massachusetts v. SSC Associates, L. P. and Stop & Shop Companies. Inc., No. 95-
12377NG (D. Mass. Oct. 18, 1995) (Consent Decree). 

5 
Order ~ II.A. 

6 
/d.~ II.B. 

7 
In support of its Petition, Stop & Shop provided the affidavits o~ Brian Ho tarek, Vice President in 

charge of Real Estate and Development for the Stop & Shop Companies, Inc. ("Hotarek Affidavit"), 
and William C. Hamlin, Vice President, Chief Financial Officer and Secretary of C&S Wholesale 
Grocers, Inc. ("Hamlin Affidavit" ). 

8 
Order ~~ II .A.3 .a . and li.A.6.a . 

9 
Stop & Shop does not assert that any change of law requires reopening the order. 
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Stop & Shop claims that there is no serious interest by potential 
acquirers in either store to be divested because of the increased 
competition surrounding each store and because of the decreased 
sales volume of the two stores. Stop & Shop claims that new entry 
has made it difficult for the Roslindale and Brookline stores to 
compete effectively in their respective markets. 10 The record shows 
that a new Sav-A-Lot supermarket was opened immediately adjacent 
to the Roslindale store on January 20, 1996. Likewise, a new Star 
Markets superstore was opened less than one mile north of the 
Brookline store approximately 5 months before the order was issued 
by the Commission. In addition, a Trader Joe's store has opened less 
than one mile south of the Brookline store. There has been a 
significant decline in sales at both stores to be divested, which is 
likely to continue. 11 

Stop & Shop asserts that operating the Roslindale and Brookline 
stores has caused significant losses to Stop & Shop and that it needs 
to end the losses being sustained by the Roslindale and Brookline 
stores to maintain Stop & Shop's competitive vigor in the relevant 
markets. Removing the divestiture requirement would enable Stop & 
Shop to close the stores, halting any further losses. 12 

III. STANDARD FOR REOPENING AND MODIFYING FINAL ORDERS 

Section 5(b) of the Federal Trade Commission Act, 15 U.S.C. 
45(b ), provides that the Commission shall reopen an order to consider 
whether it should be modified if the respondent "makes a satisfactory 
showing that changed conditions of law or fact" so require. A 
satisfactory showing sufficient to require reopening is made when a 
request to reopen identifies significant changes in circumstances and 
shows that the changes eliminate the need for the order or make 
continued application of it inequitable or harmful to competition. S. 
Rep. No. 96-500, 96th Cong., 2d Sess. 9 (1979) (significant changes 
or changes causing unfair disadvantage); Louisiana-Pacific Corp., 
Docket No. C-2956, Letter to John C. Hart (June 5, 1986), at 4 
(unpublished) ("Hart Letter"). 13 

IO . . 7 10 Petttton at - . 

II . . 14 Petttwn at 12- . 

12 
Petition at 17. See also Hotarek Affidavit,~~ 16 and 18. 

13 
See also United States v. Louisiana-Pacific Corp., 967 F.2d 1372, 1376-77 (9th Cir. 1992) ("A 

decision to reopen does not necessarily entail a decision to modify the order. Reopening may occur 
even where the petition itself does not plead facts requiring modification."). 
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Section S(b) also provides that the Commission may modify an 
order when, although changed circumstances would not require 
reopening, the Commission determines that the public interest so 
requires .. Respondents are therefore invited in petitions to reopen to 
show how the public interest warrants the r~quested modification. 
Hart Letter at 5; 16 CFR 2.51. In such a ct;tse, the respondent must 
demonstrate as a threshold matter some affirmativ~ need to modify 
the order. Damon Corp., Docket. No. C-2916, .Letter to Joel E. 
Hoffman, .Esq. (March 29, 1983), 197~-83 Transfer Binder, FTC 
complaints and orders (CCH) ~22,007 at 22,585 ("Damon Letter"), 
at 2. For example, it may be in the public interest to modify an order 
"to relieve any impediment to effective competition that may result 
from the order." Damon Corp. , Docket No. C-2916, 101 FTC 689, 
692 (1983). ·once such a showing of need is made, the Commission 
will balance the reasons favoring the requested modification against 
any reasons not tb make the modification. Damon Letter at 2. The 
Commissi'on also will consider whether the particular modification 
sought is appropriat~ to r~medy the identified harm. Damon Letter at 
4. 

The language of Section 5(b) plainly anticipates that the burden 
is on the petitioner to make a "satisfactory showing" of changed 
conditions to obtain reopening of the order. The legislative history 
also makes clear that the petitioner has the burden of showing, other 
than _ by conclusory statements, why an order should be modified. 
The Commission "may properly decline to reopen an order if a 
request is merely conclusory or otherwise fails to set forth specific 
facts demonstrating in detail the nature of the changed conditions and 
the reasons why these changed conditions require the requested 
modification ofthe order." S. Rep. No. 96-500, 96th Cong., 1st Sess. 
9-10 (1979); see also Rule 2.5l(b) (requiring affidavits in support of 
petitions to reopen and modify). If the Commission determines that 
the petitioner has made the necessary showing, the Commission must 
reopen the order to consider whether modification js required and, if 
so, the nature and extent of the modification. The Commission is not 
required to reopen the order, however, if the petitioner fails to meet 
its burden of making the satisfactory showing required by the statute. 
The petitioner's burden is not a light one in view of the public interest 
in repose and the finality of Commission orders. See Federated 
Department Stores, Inc. v. Moitie, 425 U.S. 394 (1981) (strong public 
interest considerations support repose and fmality). 
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IV. REOPENING AND MODIFYING THE ORDER IS IN 
THE PUBLIC INTEREST 

Based on the record in this matter, Stop & Shop has not 
demonstrated changes of fact that justify eliminating the remaining 
divestiture requirement. However, public interest considerations 
warrant ending the requirement to divest the Roslindale and 
Brookline supermarkets. Stop & Shop has demonstrated an 
affirmative need for the change, and the reasons to modify the order 
outweigh the reasons to retain the divestiture requirement as written. 

A. Stop & Shop Has Not Demonstrated Changes of Fact 

Reopening is not required for changes in circumstances that were 
reasonably foreseeable at the time the consent order was entered. See 
Pay Less Drug Stores Northwest, Inc., Docket No. C-3309, Letter to 
H.B. Hummelt (Jan. 22, 1982) (changed conditions must be 
unforeseeable, create severe competitive hardship, and eliminate the 
dangers that the order sought to remedy). With respect to the 
Roslindale market, the record shows that Sav-A-Lot's entry14 took 
place shortly before the order was issued by the Commission. 
Consequently, Sav-A-Lot's entry, as a factual matter, does not 
constitute the requisite significant change in circumstances that 
requires reopening of the order. Likewise, with respect to the 
Brookline market, Star's entry took place approximately five months 
before the order in this matter was issued by the Commission. Thus, 
as a factual matter, Star's entry does not constitute a changed fact that 
would warrant modification of the order with respect to the Brookline 
store. 

Trader Joe's entry in Brookline also does not constitute a changed 
fact that eliminates the need for the divestiture of the Brookline store. 
Trader Joe's potential entry into the relevant market was not an 
unforeseen event; the record indicates that Trader Joe's was actively 
looking for sites for stores in the relevant Boston metropolitan area 
market, which includes Roslindale and Brookline, considerably 
before the order was issued by the Commission. More important, 
however, the Commission does not consider the Trader Joe's store to 
be a "supermarket" as that term is defined in the order and its entry 

14 
Although Sav-A-Lot offers many items sold through supermarkets, Stop & Shop has not 

demonstrated that the Sav-A-Lot carries all relevant product categories identified in paragraph I.E of 
the order. Nor has it demonstrated that the Sav-A-Lot carries the variety of brands and sizes within a 
category that would be found in Stop & Shop's comparable supermarkets. Nonetheless, it is evident 
that the Sav-A-Lot is attracting business away from Stop & Shop's supermarkets. 
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into the Brookline market thus does not remedy the competitive harm 
resulting from Stop & Shop's acquisition of the Purity supermarket 
in Brookline. See order ~ I.E. 

B. Public Interest Considerations 

Stop & Shop has de~onstrated an affirmative need to modify the 
order. The record in this case shows that- Stop & Shop has made good 
faith efforts to locate purchasers for both the Roslindale and 
Brookline stores, but has been unable to divest the two stores. Stop 
& Shop engaged the services of a well-known investment banking 
firm to prepare offering p(lckages to potential acquirers. 
Subsequently, Stop & Shop contacted numerous potential buyers 
regarding these supermarkets including, among others, parties who 
ultimately acquired other stores Stop & Shop was required to divest 
under the order. Stop & Shop offered the Roslindale and Brookline 
stores as part of larger packages, but the potential acquirers desired 
only the other assets. Stop & Shop also offered to divest the stores' 
equipment and fixtures for $1 and to subsidize the rent, but again no 
acquirers expressed interest. In sum, none of the parties contacted was 
interested in acquiring either the Roslindale or the Brookline store. 

When the order was entered, the Commission believed that the 
Roslindale and Brookline stores were divestable, and there is no 
indication that Stqp & Shop has not properly maintained and operated 
these stores since entry of the order. The declining sales and losses 
experienced by the Roslindale and Brookline supermarkets thus do 
not appear to be caused by any failure of Stop & Shop to maintain 
them. Rather, the declining sales and losses appear to be primarily 
related to the recent entry by Star and Sav-A-Lot. Although the 
entries occurred prior to the order becoming final, neither 
Commission staff nor Stop & Shop anticipated the extent of 
competitive impact these two entrants have had on the Roslindale and 
the Brookline store, respectively. 

The increased competition in Roslindale and Brookline has 
adversely affected the Roslindale and Brookline supermarkets' 
viability and marketability, and it appears that the two stores will 
continue to sustain significant losses. Consequently, continuation of 
the requirement to divest and the requirement to maintain the viability 
and marketability of the stores, which are steadily losing sales, 
imposes unanticipated costs on Stop & Shop that it asserts impede its 
ability to compete in the relevant markets. See Promodes, S.A., et al., 
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Order Granting Request to Reopen and Modify Order Issued May 17, 
1990 (January 28, 1994). This constitutes the affirmative need 
showing under the public interest test. 

The remedial purpose of the order was to restore and increase 
competition in, among other markets, the Boston metropolitan area 
through the sale of .a specified number of supermarkets, including the 
Roslindale and B.rookline stores. Stop & Shop was able to divest all 
of the specified stores except the stores located in Roslindale and 
Brookline. These two stores could not be divested in more than 
fifteen months15 of serious efforts by Stop & Shop and the investment 
banker it retained to assist it in its divestiture efforts. Given Stop & 
Shop's efforts to divest, and the limited time remaining on the 
Brookline store's lease, it is extremely unlikely that the stores can be 
divested consistent with the terms of the order. 

Stop & Shop asserts that it is suffering continuing losses due to 
the operation of the Roslindale and Brookline stores, which are 
competitively harming Stop & Shop. Because it is extremely unlikely 
that the stores can be divested, whether by Stop & Shop or by a 
trustee appointed by the Commission, the remedial purpose of the 
order will not be achieved. Accordingly, on balance, the need to 
achieve the marginal benefit of divesting two non-competitive 
supermarkets is outweighed by the continuing costs that the 
divestiture obligation is imposing on Stop & Shop. 

Therefore, It is ordered, That this matter be, and it hereby is, 
reopened and that the Commission's order be, and it hereby is, 
modified to set aside paragraph II.A.3.a and paragraph II.A.6.a, as of 
the effective date of this order. 

Commissioner Azcuenaga dissenting, and Commissioner Starek 
concuning in the result only. 

DISSENTINGSTATEMENTOFCOMMISSIONERMARY L. AZCUENAGA 

The Commission today permits Stop and Shop to avoid its 
obligation under the order to divest two stores in the Boston, 
Massachusetts, area, because Stop and Shop has failed to divest the 
stores and the continuing effort to do so is costly. Although I did not 
agree that these two stores should be required to be divested, 1 the 

15 
Stop & Shop began its divestiture efforts immediately after signing the consent agreement in 

October 1995. 

1 
See Separate Statement of Commissioner Mary L. Azcuenaga, Concuning in Part and Dissenting 

in Part, in The Stop and Shop Companies, Inc., Docket C-3649 (April 8, 1996). 
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respondent's obligation under a final order of the Commission should 
nqt be so readily excused. The Commission's action opens the door 
fot all respondents to postpone divestiture, claim that the effort is 
costly, and avoid the obligation under the order. 

\ 

T}le order in this matter provides for the appointment of an 
independent trustee to accomplish divestiture if Stop and Shop fails 
to do so in a timely manner, but rio trustee has been appointed. In 
Promodes, S.A./ cited as precedent for modifying this order, the 
obligation to divest was set aside only after a trustee had been 
appointed and had failed to locate an acquirer for the stores required 
to be divested. The inability of the trustee to find an acquirer was 
cited in Promodes as "evidence that divestiture of the two stores 
[was] extremely unlikely." I concurred in Promodes,3 on the ground 
that "[i]f the trustee cannot identify potential buyers, continued 
imposition of the divestiture requirement no longer serves the public 
interest." Comparable evidence of the public interest is not available 
here, because no independent trustee has been appointed. We have 
instead allegations of burden resulting from costs that surely were 
anticipated at the time the order was signed. See Louisiana-Pacific 
Corporation, 112 FTC 547 (1989). 

I dissent. 

CONCURRINGSTATEMENTOFCOMMISSIONERMARYL.AZCUENAGA 

I concur in the decision to reopen and modify the order, relieving 
the respondents of the obligation to divest certain supermarkets in 
Chattanooga, Tennessee. The Commission-appointed trustee, during 
a 21-month period, has not accomplished the required divestitures. 
In classic understatement, the Commission concludes that the 
trustee's lack of success is ''evidence that divestiture of the two stores 
is extremely unlikely." 

A Commission-appointed trustee serves as a neutral arbiter to 
establish whether the divestiture required by the order can be 
accomplished (assuming the trustee's good faith and diligence and the 
absence of evidence that the respondent has frustrated the trustee's 
efforts). If the trustee cannot identify potential buyers, continued 
imposition of the divestiture requirement no longer serves the public 

2 
Promodes, S.A., Order Granting Request To Reopen and ModifY Order Issued May 17, 1990 (Jan. 

28, 1994), reprinted in 5 Trade Reg. Rep. (CCH) ~ 23,540. 

3 
A copy of my concurring statement in Pro modes is attached. 
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interest. In these circumstances, the requirement imposes costs, and 
the respondent need not make a particularized showing of those costs. 

The Commission has in the past recognized that an obligation to 
divest particular assets may be modified in the public interest when 
the respondent "has been unable to find an acquirer [for those assets] 
at any price.'i RSR 'Corporation, 98 FTC 872 (1981 ); compare 
Louisiana-Pacific Corporation, 112 FTC 547, 561 (1989) (asserted 
financial disadvantage distinguished from impossibility). The trustee 
having failed to effect divestiture, the requirement now should be 
lifted. 
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Re: Altmeyer Home Stores, Inc. Petition to Quash or Limit 
Civil Investigative Demands. File No. 962-3063. 

February 12, 1997 

Dear Mr. Farnan: 

This is to advise you of the Federal Trade Commission's ruling on 
the Petition to Quash Civil Investigative Demands ("Petition") that 
you filed on behalf of your client, Altmeyer Home Stores, Inc. 
("Altmeyer" or "Petitioner"), in the above-referenced matter. 

The ruling set forth below has been made by Commissioner 
Roscoe B. Starek, III, pursuant to authority delegated under 
Commission Rule ofPractice 2.7(d)(4), 16 CFR 2.7(d)(4). Pursuant 
to Rule 2.7(f), 16 CFR 2.7(f), within three days after service of this 
decision, Petitioner may file with the Secretary of the Commission a 
request for full Commission review. The timely filing of such request 
shall not stay the return date in this ruling unless the Commission 
otherwise specifies. 

Commissioner Starek has carefully reviewed the petition and the 
accompanying materials. He has also considered the oral presentation 
on the Petition conducted on January 21, 1997. The Petition is 
granted in part and denied in part for the reasons discussed below. 

I. BACKGROUND 

The Civil Investigative Demands ("CIDs") in this matter arise in 
the context of a Commission investigation to determine whether 
Altmeyer may have engaged in acts or practices in violation of 
Section 5 of the Federal Trade Commission Act, 15 U.S.C. 45, as 
amended, and the Fair Credit Reporting Act ("FCRA") provisions 
regarding the use of credit reports for employment purposes.' On 
March 22, 1995, staff of the FTC's Chicago Regional Office sent a 
letter to Altmeyer requesting that the company voluntarily provide 
certain information and documents regarding its policies and 
procedures for the FCRA in connection with Altmeyer's use of 
consumer reports for employment purposes. By letter dated May 2, 
1995, you, as counsel for Altmeyer, agreed to pennit FTC staff to 

1 
The relevant provision of the FCRA is Section 61 5(a), 15 U.S.C. 1681 m(a), which requires users 

of consumer credit reports, who deny emplcj ment applications based in whole or in part on those 
reports, to provide consumers with the name and address of the consumer reporting agency from which 
they obtained the report. 
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inspect the requested information and documentation at your 
Pittsburgh law office between May 8, and May 25, 1995. Letter from 
Thomas J. Farnan to John Hallerud, FTC Chicago Regional Office 
(May 2, 1995). According to FTC staff, you then indicated in a 
conversation with John Hallerud, the FTC attorney responsible for the 
investigation at the time, that Altmeyer lacked the necessary policies 
and procedures for complying with the FCRA. Based on the 
information from this purported conversation, FTC staff decided to 
forgo inspecting Altmeyer's documents. Instead, FTC staff offered 
Altmeyer the opportunity to enter into a consent agreement resolving 
the investigation without further expense to the company. You have 
strongly denied that you ever made such a statement to FTC staff, and 
maintain that Altmeyer is and was in compliance with the law. Letter 
from Thomas Farnan to Commissioner Roscoe B. Starek, III (Jan. 23, 
1997). See also Letter from Thomas Farnan to C. Steven Baker, FTC 
Chicago Regional Office (November 6, 1996). 

Later FTC staff renewed its request for access to Altmeyer's 
documents and information regarding compliance with the FCRA 
and, once again, you (acting on behalf of the company) agreed to 
cooperate voluntarily with the request. Instead of providing FTC staff 
with access to the requested materials from the entire period under 
investigation (January 1994 to the present), however, Altmeyer 
submitted only materials from the months of October 1995, March 
1996, and September 1996. FTC staff considered this response 
unsatisfactory because it provided information about Altmeyer's 
practices and procedures that occurred after the company learned that 
a Commission investigation was underway. At this point, you 
withdrew Altmeyer's offer to produce the requested materials 
voluntarily. 

When the prospects for further cooperation between Altmeyer and 
FTC staff in the investigation appeared remote, the Commission 
issued two CIDs on December 2, 1996. The CIDs were authorized by 
the Commission's resolution of June 27, 1990, directing the use of 
compulsory process in FTC investigations to determine whether 
unnamed consumer reporting agencies or others are engaged in unfair 
or deceptive acts or practices in violation of Section 5 of the FTC Act 
and in violation of the FCRA. One of the CIDs required the 
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production of 16 categories of documents. The other CID required the 
oral testimony of Altmeyer's Vice President, Judy Altmeyer.2 

On December 18, 1996, the Secretary of the Commission received 
the Petition from Altmeyer objecting to the CIDs. Pursuant to the 
Commission's Rules of Practice, a petition to quash or limit a CID 
must be filed within 20 days after service of the CID (or, if a return 
date is less than 20 days after service, before the return date). 16 CPR 
2.7(d)(l). Because the return date for the CID requesting the 
production of documents was December 16, the instant Petition 
(received by the Commission on December 18) was not timely as to 
this CID. Petitioner neither requested additional time to file a 
response to that CID nor advanced any explanation for the late filing. 
The Petition, however, was timely with respect to the CID requesting 
oral testimony. Despite Petitioner's failure to comply .fully with the 
Commission's procedural requirements for submitting a timely 
petition to quash, the Commission has determined that it will not 
dismiss the petition on this basis and will consider each of Petitioner's 
objections. 

II. SPECIFIC OBJECTIONS 

A. Petitioner alleges that before it must produce the requested 
documents and testimony, the Commission is required to 
present evidence that Altmeyer violated the law. 

At the oral presentation, you stated that FTC's demand for access 
to information relating to Altmeyer's practices for complying with the 
FCRA amounted to a "fishing expedition." Oral Presentation 
Transcript at 5 (Jan. 21 , 1997). You asserted that it is improper for the 
Commission to order production of the information covered by the 
CIDs without first advising Altmeyer of the evidence already in the 
Commission's possession that Altmeyer has engaged in unlawful 
activity. You also asserted a right to conduct discovery depositions 
relating to the bases for the Commission's investigation of Altmeyer. 
Oral Presentation Transcript at 6. Your argument is incorrect and 
does not take into account the broad scope of the Commission's 
investigatory powers and the procedural safeguards that are 
applicable to this agency's pre-complaint investigations. 

2 
The ClD requesting production of documents indicated a return date of December 16, 1996, and 

the CID for oral testimony specified a return date of December 27, 1996. 
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The Commission has broad investigatory powers to secure 
relevant information in order to determine whether a law violation 
has occurred. United States v. Morton Salt Co., 338 U.S. 632, 642 
(1950) (analogizing FTC's compulsory process powers to those of a 
grand jury). As the Supreme Court stated, the FTC "does not depend 
on a case or controversy for power to get evidence but can investigate 
merely on suspicion that the law is being violated, or even just 
because it wants assurance that it is not." Morton Salt, 338 U.S. at 
642-43. Accord, FTC v. Carter, 636 F.2d 781, 786 (D.C. Cir. 1980); 
FTC v. Texaco, Inc., 555 F.2d 862, 873, n.23 (D.C. Cir.)(en bane), 
cert. denied, 431 U.S. 974 (1977). The Commission's power to 
compel the production of documents and testimony from the target of 
an investigation through a subpoena is not conditioned on the 
possession of a specific quantum of evidence or a showing of 
probable cause to believe that the law has been violated. United 
States v. Powell, 379 U.S. 48, 57 (1964) (rejecting a probable cause 
requirement); Oklahoma Press Publishing Co. v. Walling, 327 U.S. 
186, 216 (1946) (same).3 Indeed, it is well established that the 
Commission may compel the production of information provided that 
it is sought for a legitimate purpose and is "reasonably relevant" or 
not "plainly irrelevant" to that purpose, and that the inquiry is not too 
indefinite or unduly burdensome. Morton Salt, 338 U.S. at 652-53, 
FTCv. Anderson, 631 F.2d 741,744-45 (D.C. Cir. 1979). Finally, 
with respect to the issue of relevance, courts have ruled that these 
standards are far less rigid in the context of an agency investigation 
than in an adjudicative matter, FTC v. Green, 252 F. Supp. 153 
(S.D.N.Y. 1966), and have generally deferred to an agency's appraisal 
of relevance which "must be accepted so long as it is not obviously 
wrong." FTC v. Invention Submission Corp., 965 F.2d 1086, 1089 
(D.C. Cir. 1992), cert, denied, 113 S. Ct. 1255 (1993).4 

3 
You have stated that you are unaware of any legal decision in which a court has required a 

corporation to open its private files to a government agency without articulating a reason to believe 
that the law is being violated. Oral Presentation Transcript at 14. As support for this view, you cited 
(id. at 15) to Micro Motion, Inc. v. Kane Steel Co .. Inc., 894 F.2d 13 18, 1327 (Fed. Cir. 1990), a patent 
infringement case involving two private parties engaged in a discovery dispute. In that case, the 
appellate court ruled that one of the private parties to the lawsuit could not obtain discovery of certain 
information held by a non-party based on only "a bare allegation of wrongdoing." That private 
discovery decision case is not relevant to the FTC matter at hand, which involves the exercise of the 
agency's power to gather evidence in an investigation by subpoena. 

4 
The relevance of a CID is measured against the scope and purpose of an agency's investigation, 

which in this instance are set forth in the Commission's Resolution authorizing issuance of compulsory 
process, attached to the CIDs. FTC v. Texaco, 555 F.2d at 874. Moreover, it is respondent's borden to 
show that the information sought by the investigative demand is irrelevant. FTC v. Invention 
Submission Corp .. 965 F.2d at 1090. 
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It is clear that the target of a Commission investigation such as 
Petitioner does not have the rights accorded to a litigant in an 
adjudicative proceeding. In carrying out its investigative functions, 
the Commission may proceed on a non-public, ex parte basis against 
targets without according adjudicative procedures such as discovery 
of any evidence that my have been gathered or the right to confront 
witnesses called by the agency. Hannah v. Larche, 363 U.S. 420, 
440-41,446 (1960); Genuine Parts Co. v. FTC, 445 F.2d 1382, 1387-
88 (5th Cir. 1971); see SEC v. Jerry T. O'Brien, Inc., 467 U.S. 735, 
742 (1984). Due process rights do not apply in this context because 
the agency's investigation does not involve an allegation of 
wrongdoing or an adjudication ·of legal rights. SEC v. Jerry T. 
O'Brien, 467 U.S. at 742. Such procedural rights will attach only if 
and when the Commission determines to issue a complaint against 
Altmeyer. See Hannah v. Larche, 363 U.S. at 446. 

The CIDs at issue in this matter seek production of relevant 
information to help the Commission to determine whether Altmeyer 
may have engaged in conduct that violates the FTC Act and the 
FCRA. Accordingly, at the pre-complaint phase of the investigation, 
Altmeyer is not entitled to the procedural rights that would apply to 
an adjudication. No formal charges against Altmeyer need be 
formulated in order to secure information relevant to the 
Commission's investigation. Further, the Commission is under no 
obligation to divulge to Altmeyer any evidence of wrongdoing that 
it might have in its possession as a prerequisite to demanding the 
information from Altmeyer covered by the CID. Accordingly, 
Petitioner's objection to the CIDs on this basis is denied. 

B . Petitioner argues that the C!Ds violate the Fourth Amendment. 

Petitioner also seeks to quash the CIDs on the ground that they 
violate the Fourth Amendment prohibition against unreasonable 
search and seizure. Petitioner argues that the Federal Government is 
held to ~ higher standard when it seeks to enter the premises of a 
private citizen and gain access to private documents. Petition at 2. 
Petitioner further contends that, in defining the Federal Government's 
right to enter the private property of a citizen to conduct an 
investigation, courts have required that the government have "some 
kind of probable cause or even reasonable suspicion that a violation 
is taking place." I d. See also Oral Hearing Transcript at 8-10. 
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In raising this objection, Petitioner has overlooked the critical 
distinction between an actual search and an agency subpoena, as well 
as the difference between rights of privacy for a corporation and an 
individual. The Fourth Amendment standards applicable to a search 
are more stringent than those governing an agency subpoena. 
Donovan v. Lone Star, Inc., 464 U.S. 408, 413-15 (1984); FTC v. 
Carter, 636 F.2d at 787. ·As the Supreme Court explained in 
Oklahoma Press Publishing Co. v. Walling, 327 U.S. at 195, agency 
subpoenas "present no question of actual search and seizure, but raise 
only the question whether orders of the court for production of 
specified records have been validly made ***." Accord, FTC v. 
Carter, 636 F.2d at 787-88. It is thus clear that when the Commission 
investigates by subpoena, the Fourth Amendment simply is not 
implicated. 

The CID requiring Altmeyer to produce specified documents does 
not require the company to submit to anything resembling a search 
within the meaning of the Fourth Amendment. Furthermore, 
Instruction 10 of the CID requesting production of documents permits 
Altmeyer to avoid the presence of FTC staff on its premises simply 
by sending the responsive materials to the Commission. 5 In fact, the 
instructions to this CID state that Altmeyer may comply with the 
demand by producing documents and information by mail if it prefers 
that Commission staff not enter its business premises. Altmeyer 
declined to pursue either of these options with Commission staff, 
choosing instead to file this Petition. 

The instant case also does not implicate the privacy concerns that 
might arise if the agency were seeking to compel the production of 
private personal financial records from an individual who was not the 
target of the investigation. In re McVane, 44 F.3d 1127, 1136 (2d Cir. 
1995). Here, the Commission is seeking corporate records and the 
testimony of a corporate officer in order to determine whether 
Altmeyer has complied and is complying with federal statutes that the 
agency is charged by Congress with enforcing. Thus, any assertion of 
personal privacy interests is misplaced. See id. at 1137. It has long 
been established that so long as a federal agency's demand for 
information issued to a corporation (or its agents) is not unreasonable, 
it will be enforced. Morton Salt, 338 U.S. at 652. The CID requiring 
Judy Altmeyer to present oral testimony seeks information regarding 

5 
Section 20(c)(3)(8) of the FTC Act requires the recipients of aCID only to make documents 

"available for inspection and copying or reproduction." 15 U.S.C. 57b-l(c)(3)(8). 
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matters within the scope of her official position as an owner of 
Altmeyer. This information is clearly relevant to the FTC's inquiry to 

. determine whether Altmeyer is in compliance with the law and does 
not implicate a Fourth Amendment privacy concern. Similarly, no 
Fourth Amendment concerns is implicated by the CID requesting 
production of corporate document. Petitioner's challenge to the CIDs 
based on Fourth Amendment protection is thus denied. 

C. Petitioner asserts that the C/Ds are unduly 
burdensome and overbroad. 

Petitioner also argues that Altmeyer has already made the 
documents covered by the CIDs available to the Commission 
voluntarily. The Petition states that requiring the company to prodcue 
the same materials again, for a second time, is "patently harassing, 
oppressive and vexatious. "6 Petition at 2. In raising this objection, 
Petitioner appears to assert that FTC staffs decision not to follow up 
on Altmeyer's initial offer to inspect the documents on a voluntary 
basis precludes the Commission from seeking them on a compulsory 
basis later. In addition, Petitioner argues that the CID requesting 
production of materials seeks access to documents and categories of 
documents that exceed the scope of the FTC staffs investigation of 
Altmeyer. See Petition at 3. You also raised these arguments on 
behalf of your client at the oral presentation. 

Petitioner has not met the heavy burden to sustam either of these 
allegation, which the Commission construes as objections to the 
reasonableness of the CIDs. As the court stated in FTC v. Texaco 
Inc., " . . . the question is whether the demand is unduly burdensome 
or unreasonably broad." 555 F.2d at 882 (emphasis in original). The 
court said: 

Some burden on subpoenaed parties is to be expected and is necessary in 
furtherance of the agency's legitimate inquiry and the public interest. The burden 
of showing that the request is unreasonable is on the subpoenaed party. Further, the 
burden is not easily met where . .. the agency inquiry is pursuant to a lawful 
purpose and the requested documents are relevant to that purpose***. Thus, courts 
have refused to modify investigative subpoenas unless compliance threatens to 
disrupt or seriously hinder normal operations of a business. 

/d. (footnotes omitted). 

6 
Because the holiday season is over, Petitioner's argument regarding the burden of complying with 

the CIDs during Christmas has become moot. 
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Petitioner simply as~erts, without either factual or legal support, 
that Altmeyer will be harmed by having to undertake the task of 
producing documents for the Commission a second time and 
presenting Judy Altmeyer for testimony. You stated at the oral 
presentation that it had been burdensome and costly for the company 
to gather the records the first time because "there are hundreds and 
thousands ofthem," and that it would be similarly burdensome to do 
so again. Oral Presentation Transcript at 11-12. You also stated that 
requiring Judy Altmeyer to appear to give testimony would be 
burdensome because "you are asking a woman to take a day ofr' (!d. 
at 12) and that "(a]ny endeavor that takes Judy Altmeyer or anyone 
else at Altmeyers out of their normal management duties is 
oppressive." !d. at 9. 

Neither of these objections, however, even comes close to "the 
standard articulated in Texaco-- that the burden of compliance must 
"threaten[] to disrupt or seriously hinder normal operations." More 
significantly, there is no indication that at any time you told FTC staff 
that complying with the CID timetables would cause great hardship 
to Altmeyer or Ms. Altmeyer. You never asked FTC ·staff for an 
extension of time to respond to the CIDs in order to lessen the alleged 
burden of production. · 

It should be noted that Altmeyer's initial agreement to make the 
requested corporate documents available to FTC staff voluntarily, and 
its production of a portion of these materials, do not make clear why 
complying with the CIDs at this time would be unduly burdensome 
for the company. In fact, the.previous willingness of the company to 
produce these documents voluntarily suggests that collecting and 
providing them to staff at the present time is not unduly time­
consuming.7 

Petitioner has also failed to demonstrate that the CID seeking 
access to documents is unreasonably broad in light of the 
Commission's need for such materials. The Petition did not indicate 
which specific aspect of the CID is alleged to be overbroad. At the 
oral presentation, you objected only to Specification l's requirement 
to produce articles of incorporation, bylaws, minutes, and annual 
reports for Altmeyer as examples of excessively broad requests. Oral 

7 
In rendering a decision on Petitioner's assertion of undue burden, the Commission need not resolve 

the factual dispute between Petitioner and the FTC staff regarding the circumstances surrounding the 
staff decision not to review Altmeyer's documents when voluntari ly offered for inspection in May 
1995. Oral Presentation Transcript at 6, 19-25. This dispute raises the issue of Altmeyer's substantive 
compliance with the law, which is not ripe for determination at this stage of the investigation. 
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Presentation Transcript at 10. On its face, this CID calls only for 
minimal information on Altmeyer's corporate organization and 
management (Specifications 1-6). The remaining specifications (7-
16) call for information specifically directed to Altmeyer's policies 
and procedures for complying with the FCRA. For example, it is 
certainly necessary for the Commission to seek information on related 
entities (Specification 3) to determine what entities might possess 
information relevant to the investigation and who is legally 
responsible for any violations that may be uncovered. Similarly, 
information on corporate management and compliance with the 
FCRA (Specifications 6 and 12) is essential for obtaining relevant 
testimony and information on compliance and for assessing personal 
responsibility for any violations that might be uncovered. Each of the 
specifications is narrowly tailored to obtain information germane to 
the Commission's investigative purpose as set forth in the Resolution. 

Further, the CID seeking document production is itself self­
limiting in significant respects and provides Altmeyer with various 
options for minimizing its scope. For instance, Instruction 6 of the 
CID permits substitution of written statements in lieu of documents 
for certain specifications. In addition, Instruction 11 specifically 
permits Altmeyer to submit a negotiated sample of applicant files if 
the required response to Specification 16 involves more than 500 
files. Instruction 11 also provides that, if Altmeyer believes the scope 
of the demand can be narrowed consistent with the FTC's need for 
information, the company is encouraged to discuss possible 
modifications with FTC staff. Finally, Instruction 12 provides that 
documents that have previously been provided to the Commission 
need not be produced again. 

However, in recognition of the fact that Altmeyer has incurred 
some expense in providing documents to the Commission, 
Specification 1 of the CID requiring production of documents is 
modified to delete the requirement to produce corporate "by-laws." 
Specification 1 is also modified to require the production of corporate 
"minutes" only · insofar as the minutes discuss the FCRA, 
"Altmeyer['s]" (as this term is defined in the CID) compliance with 
that statute, or any change in corporate policy or policies relating to 
the FCRA. 
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D. Petitioner asserts that a cease and desist order is unnecessary. 

Petitioner also argues that because Altmeyer has supplied 
documents to the Commission that allegedly demonstrate its current 
compliance with the FCRA, there is no need for a cease and desist 
order, and presumably there is no basis for the CIDs to be upheld. 
Petition at 3. It is premature for Altmeyer to raise the defense of 
subsequent compliance with the law at this stage, when the 
Commission has yet to consider whether a law violation has occurred. 
Once the Commission has gathered the necessary information, the 
agency can turn to the task of assessing whether the company violated 
or has ceased violating the FCRA and what the appropriate remedy 
for such practices might be. 

In addition, in raising this argument, Petitioner overlooks the fact 
even if Altmeyer did bring itself into compliance with the FCRA 
upon learning of the Commission's investigation, neither is that a 
defense to liability for violating the FCRA nor does it relieve the 
company of its responsibility to comply with a validly issued 
subpoena. "Voluntary cessation of allegedly illegal conduct does not 
deprive the tribunal of power to hear and determine the cases, i.e., 
does not make the case moot," unless the defendant meets the heavy 
burden of demonstrating that "there is no reasonable expectation that 
the wrong will be repeated." SCM Corp. v. FTC, 565 F.2d 807, 812 
(2d Cir. 1977) (quoting United States v. WT. Grant Co., 345 U.S. 
629, 632 (1953)). Accordingly, Petitioner's argument that a cease and 
desist order is unnecessary because Altmeyer is in compliance with 
the FCRA does not provide a basis for quashing the CIDs. 

Ill . CONCLUSION 

For the foregoing reasons, the Petition is granted in part and 
denied in part. Pursuant to Rule 2.7(e), Petitioner is directed to 
comply with the CID for documentary evidence (except as modified 
supra at 8) on or before February 26, 1997 and with the CID for oral 
testimony on or before March 12, 1997. 

Pursuant to Rule 2.7(f), 16 CFR 2.7(f), within three days after 
service of this decision, Petitioner may file with the Secretary of the 
Commission a request for full Commission review. The timely filing 
of such request shall not stay the return date in this ruling unless the 
Commission othetwise specifies. 
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Re: Altmeyer Home Stores, Inc. Petition· for Review by 
FuU Commission Pursuant to Rule 2.7(t). 
File No. 962-3063. 

February 21, 1997 

Dear Mr. Farnan: 

The Commission has considered (a) the Petition to Quash the 
Civil Investigative Demands ("CID") that you filed on behalf of 
Altmeyer Home Stores, Inc. ("Petition"); (b) the transcript of the oral 
presentation on the Petition, held on January 21, 1997; (c) the 
February 12, 1997letter ruling by Commissioner Roscoe B. Starek, 
Ill, granting in part and denying in part the Petition; (d) your request, 
filed on February 14, 1997, for full Commission review of that letter 
ruling; and (e) the CIDs at issue. 

The Commission has determined that your request for full 
Commission review does not raise any new issues regarding the 
Petition, and that the Petition was properly denied in part and granted 
in part for the reasons stated in the February 12, 1997 ruling. 
Accordingly, the full Commission concurs with, and hereby adopts, 
the February 12 letter ruling in this matter. 

The February 12letter ruling specified a February 26, 1997 return 
date for the CID for documentary evidence and a return date of March 
12, 1997 for the CID for oral testimony. Your request for full 
Commission review did not stay those return dates. Altmeyer Home 
Stores, Inc. is thus directed to comply with the CIDs by those dates. 
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